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BY THE SIGNATURES
contract.

Amendment No. 5

To

Contract No. NA100000124

For

Credit Card Acceptance Services

Between

American Express

and the

City of Austin

The City hereby exercises this extension option for the subject contract. This extension option will be February 1, 2019

through January 31, 2021. One option will remain.

The total contract amount is increased by $1,050,000.00 by this extension period. The total contract authorization is

recapped below:

Action

Action Amount Total Contract Amount

Initial Term: American Express Card Acceptance
Agreemtn with Government Entities
09/23/2010 — 09/22/2013

$0.00 $0.00

Amendment No. 1: Authorize this term plus two (2) thirty-
six (36) month extension options, the first option for
$202,250.00, the second option for $221,005.00
05/01/2013

$175,089.00 $175,089.00

Amendment No. 2: Option 1 — Early Extension
05/01/2013 — 04/31/2016

$202,250.00 $377,339.00

Amendment No. 3: Option 2 — Early Extension
11/01/2014 - 10/31/2017

$221,005.00 $598,344.00

1. Option 3 for $800,000.00. 36 months.
2. Option 4 for $1,050,000.00. 24 months
3. Option 5 for $1,850,000.00. 24 months,
Option 3 - Early Extension
02/01/2016 - 01/31/2019

Amendment No. 4. Authorize additional extension options.

$800,000.00 $1,398,344.00

Amendment No. 5: Option 4
02/01/2019 - 01/31/2021

$1.050,000.00 $2,448,344.00

MBE/WBE goals do not apply to this contract.

By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

All other terms and conditions remain the same.

Sign/Date: ‘2{?«0/‘8

Printed Name- Uuses Sous
Authorized Representative

American Express

2600 Gracy Farms Lane, Suite 222
Austin, Texas 78758-2911

(512) 834-0582

affixed below, this amendment is hereby incorporated into and made a part of the above-referenced

gllls

Sign/Date:

Cyrenthia Ellis |
Procurement Mahager

City of Austin

Purchasing Office

124 W. 8" Street, Ste. 310
Austin, Texas 78701
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Amendment No. 4
to
Cantract No, NA100000124
for
Credit Card Acceptance Services
between
American Express
and the
City of Austin

1.0 The Contract is hereby amended as follows:

1.1 The City authorizes additional extension options for the Contract and exercises
Option 3. The additional authorized extension optlans are:

Option 3 - 38 months at $800,000
Option 4 - 24 months at $1,050,000
Option 5 - 24 months at $1,850,000.
1.2 Option 3 will be effective February 1, 2016 to January 31, 2019,

2.0 The total Contract amount is increased by $800,000. The total Contract authorization is
recapped below:

Contract Amount for

Term the Item Total Contract Amount
American Express Card
Acceptance Agreement with $0.00 $0.00

Government Entities

Amendment No. 1; Autharize
initial term pius two 36 month
extension options: Option 1 for $175,089.00 $176,089.00
$202,250; Option 2 for $221,006,
08/23/2010 — 08/22/2013

Amendment No. 2: Option 1 -
Extension, eafly  renewal. $202,250.00 $377,339.00

06/0172013 — 05/31/2016

Amendment No. 3: Option 2 -
Exarsion,  eaty | rengwsl, $221,005.00 $598,344.00

11/01/2014 ~ 10/31/2017

Amendment No. 4: Authorize
additional exiension  options:
Option 3 for $800,000 - 36
months; Option 4 for $1,050,000 - $800,000.00 $1,398,244.00
24 months: Option 5 for
$1,850,000 - 24 months. Early
renewal.
02/01/2016 - 01/31/2019

PAGE B2/83
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3.0 MBEAVBE goals were not established for this Contract.

4.0 By signing this Amendment the Contractor certifies that the Contractor and its principals are
not currently suspended or debarred from doing business with the Federa!l Govemnment, as
indicated by the Generai Services Administration (GSA) List of Parties Excluded from Federal
Procurement and Non-Procurement Programs, the State of Texag, or the City of Austin,

50 ALL OTHER TERMS AND CONDITIONS REMAIN THE SAME.

Signature: M‘
Printed Name;_ Ch 754 o~[’: hevr “glli
Authorized Representative

City of Austin Amaerican Express

Purchasing Office 2600 Gracy Farms Lane, Suite 222
Austin, Texas 78758

‘37/’6\ [l ", 2/1/re

Date

Date



July 29,2010

Ms. Georgia Sanchez
City of Austin

700 Lavaca, Suite 1510
Austin, TX 78768

RE: American Express® Card Acceptance
Dear Georgia.

American Express Travel Related Services Company, Inc. ("American Express™ or “we") acts as the acquirer to merchants that
accept the American Express Card for the sale or provision of goods and services at such merchants, While American Express
does permit third party service providers (o enter into relationships with government entities that mandate payment card
acceptance through a single vendor, American Express is the sole provider of merchant services to government entities that do
not so mandate payment card acceptance through a single vendor.

The City of Austin acknowledges and agrees that its acceptance of the Card shall be governed by the terms and conditions of
the Agreement for American Express Card Acceptance (“Master Agreement”) between the State of Texas Office of
Comptroller of Public Accounts (“Comptroller™) and American Express and any references in the Master Agreement to
“Subscriber” shall apply to the City of Austin, All capitalized terms used herein and not otherwise defined shall have the same
meaning as in the Master Agreement,

As of the date of this letter, pursuant to the terms of the Master Agreement, the City of Austin’s Discount Rate is 2.15%.
As of the date of this letter, pursuant to the terms of the Master Agreement, the Master Agreement will continue in full force
and effect on a calendar year basis unless and until either the Comptroller or American Express provides sixty (60) days written

notice of termination to the other party.

The terms set forth in this letter. including any sole source statements. are contingent upon American Express’s receipt of u
signed copy of this letter from the City of Austin,

Sincerely,

Paul Swanston
Manager, Account Development
Agreed to and Acknowledged by:

CITY OF AUSTIN

By:
Name:
Title:
Date:




October 27, 2005 Establishment

Services
Georgia Sanchez
Assistant Treasurer
City of Austin Ragina Ireland

700 Lavaca #1510

Austin, TX 78701 American Express
Establishment Services
1861 Brown Boulevard, Suite 659

Dear Georgia, Arlington, TX 76006

Thank you for accepting American Express as a form of
payment. Per your request below are the points you
requested in writing.

1. Sole Source Provider — The American Express Card
system is a proprietary general purpose card system,
which operates separate from the bankcard systems of
Visa and MasterCard. Currently, only American
Express can enter into a contract with a merchant for
American Express Card acceptance in the US. There
are a very small number of unique arrangements with
governmental agencies where American Express is a
subcontractor to an entity that is responsible for
processing and settling all card transactions for the
governmental agency.

2. Discount rate — The American Express discount rate
for the City of Austin is 2.15%, in accordance with
the State of Texas discount rate stated in the
contract.

3. Contract - "Pursuant to the Section entitled Term &
Termination of the Agreement...the Agreement will
continue in full force and effect on a calendar year
basis unless and until one party provides sixty (60)
days written notice of termination to the other
party.”

In our view, it would be most efficient and cost effective
for the City of Austin to continue its direct relationship
with American Express as a sole source provider.

I look forward to continuing our relationship. Please feel
free to contact me with any questions or concerns.

gi¥ha Ireland
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Amendment No. 3
. To
Contract No. NA100000124
For
Credit Card Acceptance Services
Between
American Express
And The
City of Austin

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be
effective November 1, 2014 to Qclober 31, 2017,

20 The total Contract amount is increased hy $221,005. The total Contract authonization is recapped

helow:
Term Action Amount Total Contract Armount
American Express Card Acceptance Agreement
with Government Enfities $0.00 $0.00

Amendment No. 1: Authorize this term plus two
(2) 36 month extension aptions, the first option for
$202,250; the second option for $221,0086.

09/23/2010 — 09/22/2013 $175,089.00 - $175,089.00
Amendment No.2: Option 1 ~ Extension, early
renewal 06/01/2013 — 06/31/2016 $202,250.00 $377,338.00
Arendment No. 3. Option 2 — Extension, early
renewal 11/01/2014 ~ 10431/17 $221,005.00 5588,344.00

3.0 MBE/MBE goals do not apply to this contract.

4.0 Al other terms and conditions remain unchanged and in full force and effect.

BY THE TURES affixed below, Amendment No. 3 is hereby incorporated into and made a part of the abaove-

referenceli Contract
Signature: W :

Signature: . /
Printed Name:(C\Ya\ie fle  Loxd Printed Name:_£ £, ¢ i 1 of 7,
Authorized Representative
City of Austin American Express
Purchasing Office 2600 Gracy Farms Lane, Suite 222
; Austin, Texas 78758
q/;S/H 2/2a2/1¢
Date | ! Date 4 7



HAY-01-2013 WED 11349 AM CR HEADCOURTERS FAZ NO, 3123846004 P. 01/02

Ameandmant No, 2
o
Contract Na, NA100000124
for
Credit Card Acceptance Services
hatween
Amarican Express
and the
City of Austin

1.0 The City hareby exercises this extengion option far the subject contract. This extension aption will e effective June 01,
2013 to May 31, 2016, One option ramalns.

2.0 The total contract amount I8 Increased by $202,350.00 by this extension parod. The talal contract authorization is
racappad batow:

Actlon Actlon Amaunt Total Contract Amount

American Express Card Acceplanse Agreament with
Governmant Enjtites $0.00 $0.00
Amendment No. 1: Authorize this tarm plus two (3) thiny-six
(36) manth extension apticns, the first aption for $202,250,
the second option for $221,008,

09/253/2010 ~ Qg/22/2043 $175,086.00 $175,088.00
Amendmant No. 2: Oplion 1 « Extension, early renewal
05/01/2013 - 04/31/2016 $202 250.08 $477,.334.00

3.0 MBEAWRE goals do nat apply to this contract,

4.0 By slgning this Amendmant the Contractor cediflas that the vendor and its principals are not currenlly suspended ar
debarred Irom doing business with the Federal Gavernmant, as indinatad by the GSA List of Parles Excludad fram
Faderal Procuremant and Non-Prosurament Pragrams, the State of Texas, or the CRy of Auslin

5.0 Al other terms and ¢condltions remain the samas.

BY THE SIGNATURES affixed helow, this amendment is hereby incorporated inte@nd mads a part of the abi\ﬁfaiyced
s, -
3 4

contract. P o |
Sign/Data Sign/Date:  J..-¥. I
"‘s‘\‘\\ ¥ Lo

Printed Name: Chris Lolli, Regional RVP Debbie DePaul
Authorized Repregentative Contract Compliance Supervisor
City of Austin
fgl ;ﬁﬁﬁi‘ vﬁ%ﬁsﬁrlve Sutie 3375 Purchasing Cffics
' 124 W. 8" Street, Sta. 310

chris.lolli ¥p.com Austin, Texas 78701
800-925-6828

ib
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Amendment No. 1
to
Contract No. NA100000124
For
Credit Card Acceptance Services
Between
Ameri&an Express, Co.
and the
City of Austin, Texas

1.0 The Amendment to the American Express Card Acceptance Agreement with Government
Entities between the City of Austin and American Express incorporate a stated term approved
by Austin City Council. is Amendment authorizes a thirty - six (368) month contract period
effective September 23, 2010 for an amount not to exceed $175,089, with two (2) thirty-six (36)
month extension options in amounts not to exceed $202,250 for the first extension option if
excercised by the City and $221,005 for the second extension option if exercised by the City.

2 20 Al other terms and conditions of the Agreement remain unchanged and in full force and
effect.

BY THE SIGNATURE affixed below, this Amendment No. 1 is hereby incorperated into and made a

part of the Agreement.
Signature: Date: Signed: Date:
e,...\ S-..:-.»b‘ra*\ '*\(m_(u M géfz / //
V4 e
Printed Name: Steven T. Aden, Corporate Purchasing
Manager
Ly T ) o
Authorized Representative
American Express City of Austin
Travel Related Services Company, Inc. Financial & Adminisirative Services
2920 Majestic Oaks Pass Department
Austin, TX 78732 Purchasing Office
P.O. Box 1088

Austin, Texas 78767

L]



PURCHASING OFFICE
CITYOF AUSTIN

REQUEST FOR SOLE OR SINGLE SOURCE PROCUREMENT

DATE: 07/01/2010

TO: Purchasing Officer or Designee FROM: Georgia Sanchez

NAME: PHONE: 512-974-7886

1. Request approval for Sole Source or Single Source Procurement of goods and/or services for the reasons as described in
Section 3 herein,

2. Describe item/service to be purchased. Merchant fees associated with City-wide acceptance of American Express as a

form of payment, §1 75,089 over a three-year Eriod, American Express, 1-800-710-9429

The American Express Card system is a proprietary general purpose card system, which operates separate from the
bankcard systems of Visa and MasterCard. Currently, only American Express can enter into a contract with a

merchant for American Express Card acceptance in the US.

3. Procurement is: (Check only one)

X

Sole Source (Complete appropriate section A~ C)

Single Source (Complete Section D)

This procurement is necessary because:

Sole Source

A

There is no competitive product. The good/service is a one-of-a-kind or patented product, a copyrighted publication
available from only one source or a unique item such as an artwork. Attach a letter from vendor
supporting the sole source. The letter must be on company letterhead and be signed by
an authorized person in company management.

Detail Explanation:
The American Express Card system s a proprietary general purpose card system, which operates separate

from the bankcard systems of Visa and MasterCard. Currently, only American Express can enter into a
contract with a merchant for American Express Card acceptance In the US. The American Express card Is

accepted as a form of payment at Austin Convention Center, Municipal Court, Parks and Recreation, Austin
Water Utility, Emergency Medical Services, Aviation, Economic Growth and Redevelopment Services, Health

and Human Services, and Library. Card acceptance is considered a customer service convenience to
citizens, as it provides a form of payment to the City In addition to checks or cash. American Express Is a
widely used national card.

The product is only available from a regulated or natural monopoly. For example, utilities, gravel from the only
gravel pit in the area protected site, terntorial/geographical area, or some similar situation. ._Attach a letter
from vendor supporting the sole source. The letter must be on company letterhead and
be signed by an authorized person in company management.

Detail Explanation:

The product is a component of an existing system that is only available from one supplier. The replacement of a
component or a repair part may only be available from the original supplier. Attach a letter from vendor

Sole Source — Single Source Procurement Request Revised January 07, 2010




an authorized person in company management

Detail Explanation:

supporting the sole source. The letter must be on company letterhead and be signed by

Single

D | A Single Source is the one source among others in a competitive marketplace which for specific justifiable reasons
has predominant qualifications for selection for contract award.
Detail Explanation:

| certify that a Sole Source or Single Source Procurement exists. Over $5,000 forward to the Purchasing Office.

Ar Alfaro

FASD: Treasury

Director (printed)

Department

Leslie Browder, CFO

07/01/2010
Date

%@ (%79\ 07/01/2010

ACM Name (printed)
(Only if over $50,000)

LA

Purchasing Office (Over $5,000):

Concur

Date

Do Not Concur

Purchasi

Sole Source — Single Source Procurement Request

Date

Revised January 07, 2010



October 27, 2005 Establishment

Services

Georgia Sanchez

Assistant Treasurer

City of Austin Ragina reland

700 Lavaca #1510

Austin, TX 78701 American Exprass
Establishment Services

i 1861 Brown Boulevard, Suite 659
Dear Georgla, Arlington, T 76006

Thank you for accepting American Express as a form of
payment. Per your request below are the points you
requested in writing.

1. Sole Source Provider — The American Express Card
system is a proprietary general purpose card system,
which operates separate from the bankcard systems of
Visa and MasterCard. Currently, only American
Express can enter into a contract with a merchant for
Bmerican Express Card acceptance in the US. There
are a very small number of unique arrangements with
governmental agencies where American Express is a
subcontractor to an entity that is responsible for
processing and settling all card transactions for the
governmental agency.

2. Discount rate - The American Express discount rate
for the City of Austin is 2.15%, in accordance with
the State of Texas discount rate stated in the
contract.

3. Contract - "Pursuant to the Section entitled Term &
Termination of the Agreement...the Agreement will
continue in full force and effect on a calendar year
basis unless and until one party provides sixty (60)
days written notice of termination to the other
party."

In our view, it would be most efficient and cost effective
for the City of Austin to continue its direct relationship
with American Express as a sole source provider.

I look forward to continuing our relationship. Please feel
free to contact me with any questions or concerns.

giha Ireland



July 29,2010

Ms. Georgia Sanchez
City of Austin

700 Lavaca, Suite 1510
Austin, TX 78768

RE: American Express® Card Acceptance
Dear Georgia,

American Express Travel Related Services Company, Inc. (“American Express™ or “we™) acts as the acquirer to merchants that
accept the American Express Card for the sale or provision of goods and services at such merchants. While American Express
does permit third party service providers to enter into relationships with government entities that mandate payment card
acceptance through a single vendor, American Express is the sole provider of merchant services to government entities that do
not so mandate payment card acceptance through a single vendor.

The City of Austin acknowledges and agrees that its acceptance of the Card shall be governed by the terms and conditions of
the Agreement for American Express Card Acceptance (“Master Agreement”) between the State of Texas Office of
Comptroller of Public Accounts (“Comptroller”) and American Express and any references in the Master Agreement to
“Subscriber” shall apply to the City of Austin. All capitalized terms used herein and not otherwise defined shall have the same
meaning as in the Master Agreement.

As of the date of this letter, pursuant to the terms of the Master Agreement, the City of Austin’s Discount Rate is 2.15%.
As of the date of this letter, pursuant to the terms of the Master Agreement, the Master Agreement will continue in full force
and effect on a calendar year basis unless and until either the Comptroller or American Express provides sixty (60) days written

notice of termination to the other party.

The terms set forth in this letter, including any sale source statements, are contingent upon American Express’s receipt of a
signed copy of this letter from the City of Austin.

Sincerely.

Paul Swanston
Manager, Account Development
Agreed to and Acknowledged by:

CITY OF AUSTIN

By:
Name:
Title:
Date:
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gning below, | represent that | have read this Agreement (which includes these two Application and Set Up pages and the Terms and Conditions for American
Express® Card Acceptance in the following pages) and that the government entity indicated above agrees to be bound by this Agreement. This Agreement becomes
effective upon approval of such government entity to accept the American Express® Card by American Express (as defined herein).
Please Sign Here ?“'_} P M Date:




Establishment
Services

The terms and conditions found below apply to your accep-
}pnr:_e of American Express” Cards. The words we, our and
. hean American Express Travel Related Services Com-
pany, Inc. You and your mean the government entity accept-
ing the Card hereunder. American Express Card(s) or
Card{(s) shall mean any card or other account access device
issued by American Express Travel Related Services Com-
pany, Inc., or its subsidiaries or affiliates or its or their
licensees bearing the American Express name or an Ameri-
can Express trademark, service mark or logo. Cardmember
means the person whose name is embossed on the face of
the Card. Payments or purchases made with the Card are

Charges.

You agree to accept the Card under the terms of this Agree-
ment at all of your locations in the United States and its ter-
ritories in payment for all goods and services sold and all
other payments due to you (except as noted herein). This
includes payments made to you and sales made in person,
by telephone, by mail, through the Internet or by any other
method. Each location, website, online network and any
other method of conducting sales or receiving payments is
a Location(s).

By accepting Cards for the purchase of goods and/or ser-
vices, and/or other payments due to you, you agree to be
bound by this Agreement. If you do not wish to accept the

's of this Agreement, you must not submit Charges and
yuu must notify us immediately and return all materials we
provided to you. You further agree to comply with, and be
bound by, our policies and procedures, as such may be
amended from time to time.

TREATMENT OF CARDS

You agree to accept the Card in accordance with this Agree-
ment for all payments to you and/or purchases of goods or
services from you. You agree to treat Cardmembers wishing
to use the Card the same as all other customers seeking to
use any other charge, credit, debit or smart card or similar
card, service or payment product. You agree not to impose
any special restrictions or conditions on the use or accep-
tance of the Card that are not imposed equally on the use ot
acceptance of other cards. You will not, directly or indirectly,
state or publish or otherwise indicate a preference for any
charge, credit, debit or smart card or other card, service or
payment product over the Card, or participate in a program
with a third party which so states or publishes or otherwise
indicates such a preference. You shall not promote the use
of any other charge, credit, debit or smart card or similar
card, service or payment product (except for your own card
that is issued solely by you and is usable only at your Loca-
tirns) more actively than you promote the use of the Card.

Wherever you indicate the payment methods that you
accept, you agree to display or otherwise exhibit the words
"American Express™ Card," the American Express logo or
icon and other identification logos (as permitted under this

“1/27/ Ol 215 %

Term:. and Conditions for American £xpress® Card Acceptance

with Government Entities

Agreement), as prominently and in the same manner as for
other payment methods, including payments made by other
charge, credit, debit or smart card or similar card, service or
payment product. Your indication of payment methods
includes, but is not limited to, any electronic, printed or audio
format, and on your website payment page.

You agree to display our “Take-One" containers filled with
Card application forms. You will receive a $3.00 commission
when we open a new Card account based upon a Card
application from your Location.

DISCOUNT

The Discountis the amount we charge you for accepting the
Card. The Discount Rate shall be a percentage of the face
amount of Charges you submit. The initial Discount Rate is
incidated in this Agreement or otherwise provided to you in
writing by us. We have the right to adjust the Discount Rate
at any time. Additionally, Charges authorized and submitted
to us electronically shall have a different Discount Rate than
Charges submitted to us via paper,

If you wish to accept the American Express”™ Corporate Pur-
chasing Card and meet our data requirements for American
Express Corperate Purchasing Card transactions, as set out
under the section "Completing Charge Records”, you will be
charged two different Discount Rates: one for Corporate Pur-
chasing Card Charges and another for other American
Express Card Charges.

PAYMENT

We will pay you in United States Dollars for the face amount
of Charges you submit, minus: 1) the amount calculated using
the Discount Rate; 2) any amounts you owe us; 3) any
amounts for which we have Full Recourse; and 4) any Cred-
its you submit. We will send payment to you in accordance
with your payment plan. You are not permitted to receive pay-
ment on behalf of any other entity.

Alternatively, you may elect one of two other methods for
paying us the Discount in which the Discount will not be
deducted from the face amount of the Charges you submit.
With the first option, we will debit your Account for the aggre-
gate Discount with respect to all of that month's Charges.
With the second option, at the time of each of our payments
to you for Charges submitted, there will be a separate debit
to your Account for the Discount related to such Charges. In
both cases, when we pay you for the face amount of Charges
you submit, we will deduct any Credits you submit and we
will debit your Account for any amounts you owe us and any
amounts for which we have Full Recourse. In order to be eli-
gible for either option, you must: 1) submit all Charges to us
electronically; 2) receive all payments electronically via the
Automated Clearinghouse of the Federal Reserve System
(ACH); and 3) be paid on the Basic Payment Plan.

1) 7694-G (Rey, 01/01)



Paymerit Method

You must participate in our Electranic Pay Program (Elec-
tr=—ic Pay) unless;

+ You do not have a bank account and cannot get one; or

« Your bank does not have access to the Federal Reserve
System to receive ACH transactions.

Payments will be sent electranically via ACH to the demand
deposit account you designate (Account) at a domestic bank
(Bank) that participates in ACH. Unless otherwise mutually
agreed, we will initiate payment via ACH within three (3) cal-
endar days of receiving and processing Charges. If your pay-
ment date falls on a day that our bank is not open for pro-
cessing ACH payments, we will initiate payment on the next
day our bank is open for processing such ACH payments.
You must provide us with information about your Account and
your Bank, and you must notify your Bank that we may have
access to the Account for debiting and crediting the Account.
We will not be responsible for any obligations, damages or
liabilities over and above the amount of the applicable debit,
credit or adjustment to your Account in the event that any
such debit, credit or adjustment is not honored by your Bank
or is improperly applied to your Account.

There is an additional fee for participation in Electronic Pay
of 0.15% of the face amount of Charges you submit. How-
€ if you obtain Autharization for Charges electronically
a.. transmit Charges to us electronically, you will not be
charged the additional fee for participation in Electronic Pay.

Payment Plans

There are three (3) payment alternatives as described
below:

Basic Payment Plan: Payment is sent within three (3)

calendar days (excluding Sundays and Federal Reserve
Holidays) after we receive and process Charges.

Economy Payment Plan: Payment is sent fifteen (15)

calendar days after we receive and process Charges.

Extended Payment Plan: Payment is sent thirty (30)

calendar days alter we receive and process Charges.

It you are paid by check, we will charge a processing fee of
ninety-five cents ($0.95) per check.

CARD ACCEPTANCE PROCEDURES
Procedures for Card acceptance are set forth below. You

m**~t comply with any changes in these procedures of which
\ otify you.

Completing Charge Records

For every Charge, you must create or complete either a

2

paper or electrunically reproducible record of Charge
(Charge Record) containing: 1) the Card account number
and expiration date via an imprinter, Card swipe device or
data entry device; 2) the date the Charge was Incurred; 3)
the amount of the Charge (which must be the total purchase
price of the goods or services purchased or amounts owed
to you plus applicable taxes); 4) the Authorization approval
code number; 5) a mutually acceptable description of the
goods of services purchased or amounts owed to you; 6) an
imprint or other registration of your name, address and the
Location Number we assigned; 7) the Cardmember's signa-
ture; and 8) the wards "No Refunds” if you have a no refund
paolicy,

For Corporate Purchasing Card transactions, you must cre-
ate or complete a Charge Record that also includes the
amount and sales tax separately and. if applicable. the fol-
lowing information: 1) ship-to-zip code; 2) Corporate Pur-
chasing Cardmember reference information; and 3) Corpo-
rate Cardmember employer's name. We reserve the right to
modify these data requirements at any time. If you do not
meet these data requirements, you will be charged a single
Discount Rate for all American Express Card Charges in
accordance with the terms of this Agreement and will not
recelve the Corporate Purchasing Card Discount Rate.

rd Presen rge

A Card Fresent Charge is a Charge in which the Card is pre-
sent at the pelint of purchase.

For Card Present Charges, you must:
- Verify that the Card is not visibly altered or mutilated:

+ Ensure that the Card is being used within the valid dates
shown on the face of the Card,;

-+ Verify that the Card is signed In the same name as the
name embossed on the front of the Card;

» Create a Charge Record as described in this Agreement
and verify that the Cardmember’'s signature on the
Charge Record matches the signature on the back of the
Cardg; and

« Obtain Authorization as described in this Agreement.

Card Not Present Charges

Faor all other Charges in which the Card is not present at the
point of purchase, such as those Charges made by mail,
telephone, Internet Order (as defined below) or at unattend-
ed Locations, you must:

- Create a Charge Record as described below, except with
the words “Mail Order," “Telephone Order," “Internet
Order" or “Signature on File," as applicable, on the Card-
member signature line; and
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+ Obtain Authorization as described in this Agreement.

For the purposes of this Agreement, the term Internet shall
Prw'qde online services, the woridwide web and other similar
lorks. An Internet Order occurs when Card payment
information is taken online, usually via a website payment
page, email or other online network for payment for goods
or services and/or payments due to you. Transactions in
which goods or services are ordered online and physically
delivered offline (e.g., clothing) are referred to as Internet
Physical Delivery Transactions. Transactions in which
goods or services are ordered online and electronically
delivered online (e.g., images, software) are referred to as
Internet Electronic Delivery Transactions. In the event that a
Disputed Charge arises involving a Charge that is an Inter-
net Electronic Delivery Transaction, we shall exercise Full
Recourse immediately without first sending you an inquiry.

If the Cardmember denies making or authorizing a Charge
and you have not obtained the Cardmember’s signature for
such Charge, we will have Full Recourse for such Charge.
We will not have Full Recourse for such a Charge based
upon a claim that the goods were not received if you have:
1) verified with us that the address to which the goods were
shipped is the Cardmember’s billing address; and 2)
obtained a receipt signed by an authorized signer verifying
the delivery of the goods to such address.

éu;gmatgd Address Verification

0

ihmﬂbmated Address Verification (AAV) is a service that com-
pares your customer’s address with the Cardmember’s
billing address. This service Is available solely for American
Express Card transactions and is most useful in the Tele-
phone Order, Mail Order and Internet Order environments. If
you desire to utilize AAV you must notify us and conform to
our specifications as defined in our Credit Authorization
Guide. You understand and acknowledge that AAV is mere-
ly intended as an additional method by which you may
reduce the amount of fraudulent Charges incurred at your
Locations(s). We reserve all rights to Full Recourse under
this Agreement for Charges you submit to us whether or not
AAV has been received for such Charges,

horization

You must obtain an authorization approval code number
from us (Authorization) for all Charges, regardless of the
amount of the Charge and except as otherwise expressly pro-
vided herein. Each Authorization request must be for the total
price of the goods or services purchased or amounts owed to
you plus applicable taxes (if any). Authorization provides ver-
ification that the Cardmember is creditworthy at the time of
purchase; it is not a guarantee that we will accept the Charge
without Full Recourse, nor is it a guarantee that the person

Ing the Charge is the Cardmember. You are not permitted
to obtain Authorization on behalf of any other entity.

If you are processing Charges electronically for a transac-
tion in which the Card is present at the point of purchase,
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you will transmit full magnetic stripe data with your Autho-
rization request via a swipe of the Card through your elec-
tronic authorization terminal. If the magnetic stripe is
unreadable and you have to key the transaction to obtain an
Autharization, you must take a manual imprint of the Card to
validate Card presence. If you fail to take a manual imprint
for any keyed transaction, we will have the right to Full
Recourse for such Charge.

If your electronic authorization terminal is unable to reach
our computer authorization system for Authorization, or you
do not have such a terminal, you agree to obtain Authoriza-
tion for all Charges by calling us at our authorization tele-
phone number. You shall be charged sixty-five cents ($0.65)
for each Charge for which you request Authorization by tele-
phone. We retain the right to change the amaount we charge
to you for requesting Authorization by telephone at any time.

For Charges for goods or services which are shipped or pro-
vided more than thirty (30) days after the order is made, you
must obtain Authorization for each such Charge at the time
the order is made and again immediately before you ship
the goods or provide the services fo the Cardmember.

Credits

When you give a refund for a Charge, you must credit that
Card account (Credif). You must create a record of Credit
(Credit Record) and submit the Credit Record to us within
seven (7) calendar days of determining the Credit is due.
We will deduct the amount of the Credit, minus the applica-
ble Discount, from your payment. If we are unable to deduct
such amount, you must pay us promptly upon receipt of our
invoice. You will issue Credits only for Charges made with
the Card. You must not give cash refunds for Charges made
on the Card.

Refunds

Your refund policy for Charges must be at least as favorable
as your refund policy for purchases or payments made with
other forms of payment. You must disclose your refund pol-
icy to Cardmembers at the time of the purchase and in a
manner that complies with applicable law.

A rges and Credi

You shall submit all Charges to us within seven (7) calendar
days of the date they are incurred; provided, however, that
you shall not submit any Charge until the goods or services
purchased have been delivered to the Cardmember. You
must submit Credits as described above. Charges and
Credits will be deemed accepted on a given business day if
received and processed before our close of business for
that day at the location we designate.

When you submit Charges and Credits you agree to do sa
electronically over communications lines (Transmission).
Even if you transmit Charges and Credits electronically, you
still must complete and retain Charge Records and Credit

CD 7694-G (Rev, 01401}



Records. Transmissions must comply wiu. (he specifications
we provide and must include a description of the goods or
services purchased or payment made which is acceptable to
u- For Charges made via the Internet, you shall conform
\ any additional requirements we may have. At our
reguest you shall place additional, less or differently format-
ted information on Transmissions. We are not ohligated ta
accept any Transmission that does not comply with our
requirements.

In the event you submit Charges and Credits on paper, you
must submit Charge Records and Credit Records approved
by us in accordance with the instructions we provide.

You warrant that all indebtedness arising from Charges that
you submit is genuine and free of any liens, claims or
encumbrances. You acknowledge that you have no right ta
bill and/or collect from any Cardmember for any purchase
made with the Card unless we have exercised Full
Recourse with respect to a particular Charge and you oth-
erwise have the legal right ta do so, You are not permitted to
submit Charges on behalf of any other entity,

Document Retention

For each Charge and Credit you must retain the original
Charge Recaord or Credit Record and all documents evi-
dencing such transactions, or reproducible records thereof,
for twenty-four (24) menths from the date you submitted the
" -ge or the Credit to us. You must provide a copy of the
L..urge Record or Credit Recard and other supporting doc-
uments to us within twenty (20) calendar days of our
request. We shall have Full Recourse for any Charges with
respect to which you have not provided the requested doc-
umentation within this time period.

Processors

You may retain, at your expense, a third parly approved by
us (Processar) for obtaining Authorizations and/or submit-
ting Charges and Credits. You, and not we, are responsible
tar any errors, omissions, delays or expenses caused by
your Processor, You must provide us with all information we
request about your Processor and you must notify Us
promptly in writing if you change your Processor,

Recurri illi

If you offer automatic/recurring billing for a series of separate
purchases, you must obtain the consent of the Cardmember
authorizing you to charge his/her Card account for the same
or different amounts at specified or different times (Recurring
Billing Charges). You must obtain such consent before sub-
mitting the first Recurring Billing Charge and the Cardmem-
b~- should be aware that he/she is able to discontinue
| Jrring Billing Charges at any time. You must retain evi-
dence of such consent for twenty-four (24) months from the
date you submit the last Recurring Biling Charge. Before
submitting each Recurring Billing Charge, you must obtain
Authorization and create a Charge Record with the words
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“Signature on File , if applicable, on the Cardmember signa-
ture line.

FULL RECOURSE

Full Recourse means our right to payment from you for the
full amaunt of each Charge subject to such right. We may
deduct, recoup and offset such amount from payments to
you or you shall pay us promptly upon receipt of our invoice.
We shall have Full Recourse with respect to a Charge if you
do not comply with the terms of this Agreement, even if we
had notice when we paid you for that Charge that you did
not so comply and even if you obtained Authorization for the
Charge in question. We will alsc have Full Recourse as pro-
vided elsewhere in this Agreement.

DISPUTED CHARGES

If we contact you regarding a claim, complaint or question
about any Charge (Disputed Charge) or notify you that we
have exercised our right to Full Recourse on a Disputed
Charge (by resolving that Disputed Charge in favor of the
Cardmember based on a determination by us that we have
obtained sufficient information to resolve such Disputed
Charge), then you shall have up to twenty (20) calendar
days after we contact you to provide a written response to
us. We will have Full Recourse for the amount of each such
Disputed Charge or retain our previous decision to exercise
Full Recourse for such Disputed Charge if, by the end of that
time period, you have not provided us with a written sub-
stantive response to our inquiry that addresses all aspects
of the Cardmember's claim, complaint or guestion and
includes all documentation you do have or should have
relating to the Disputed Charge which enables us to resolve
the dispute.

If a Cardmember, despite your reply, continues to withhold
payment for such Disputed Charge, we will make a final
determination as to whether the Disputed Charge should be
resolved in favor of the Cardmember or you.

We shall have rights relating to Disputed Charges as pro-
vided elsewhere in this Agreement,

PROHIBITED TRANSACTIONS
You may not accept the Card for:

+ Cosls or fees that are beyond the normal price (plus
applicable taxes) for the goods or services provided, or
amounts for which the Cardmember has not specifically
authorized payment by the Card,

« Gambling services (including, but not limited, to, online
gambling), gambling chips or gambling credits;

= Cash;

« Goods which will be resold (unless specifically allowed in
accordance with this Agreement);

C1 7RG TR DL



+ Sales made under a different trade name or business
affiliation than those indicated in this Agreement or other-
wise approved by us in writing;

ales by third parties;

» Amounts which do not represent a bona fide sale of
goods or services at your Location(s) unless such pay-
ments are authorized by applicable law; or

+ lllegal-business transactions.
CONFIDENTIALITY

You shall keep confidential any information you receive from
us that is not publicly available and the terms and conditions
of this Agreement, including without limitation your Discount
Rate.

You agree that the names, addresses and account numbers
of Cardmembers are confidential and our sole and exclusive
property. You must not use or disclose a Cardmember’s
name, address or account number, except as provided in
this Agreement.

TRADEMARKS AND SERVICE MARKS

This Agreement does not give either party any rights in the
other party's name, logo, service marks, trademarks, trade
f “-,es, taglines or any other proprietary designation (Marks).
Ne-use may be made of either party's Marks without the prior
written permission of that party. Where you mention the Card
as a payment method you must use our Marks, but only as
described in our logo sheets. You agree that we may list the
name and address of you and your Location(s) including, but
not limited to your website address and/or URL (if applicable)
and contact telephone number, in materials containing lists of
Locations that accept the Card which we may publish from
time to time.

NOTICES
Unless otherwise notified, you will send all notices to:

American Express
Travel Related Services Company, Inc.
P.O. Box 53773
Phoenix, AZ 85072
Attn: SE Maintenance Unit

INDEMNIFICATION/LIMITATION OF LIABILITY

Except if prohibited by applicable law, you shall indemnify
and hold harmless us, our parent, subsidiaries, affiliates,
li~~nsees, successors and assigns from and against all
\_ .ages, losses and expenses including, but not limited to,
reasonable attorneys' fees and costs arising or alleged to
have arisen out of: 1) any goods or services you sell; 2) the
marketing of any goods or services you sell; 3) the negligent
or wrongful performance of, or failure to perform, by you,
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your agents and/or employees, any duties or obligations
under this Agreement; 4) the violation or alleged viclation by
you, your agents and/or employees of any laws, regulations
or rulings applicable to you; and/or 5) your breach of this
Agreement.

Except as expressly stated herein, in no event will you or we
be responsible or liable for any incidental, indirect, specula-
tive, consequential, special, punitive or exemplary damages
of any kind arising from this Agreement. The foregoing limi-
tation shall not apply to damages arising from a claim made
against either party by a third party due to the other party's
actions. Neither you nor we shall be responsible hereunder
for damages arising from delays or problems caused by any
telecommunications carrier or banking system; provided,
however, that the foregoing shall have no effect upon our
rights regarding the creation of a reserve or our rights to Full
Recourse pursuant to this Agreement.

TERMINATING THIS AGREEMENT

Either party can terminate this Agreement at any time by
sending written notice to the other party. The termination will
be effective on the third business day after such notice is sent.

Except as expressly stated herein, in the event that you dis-
play, state, publish or otherwise indicate a preference for
any other charge, credit, debit or smart card or similar card,
service or payment product over the Card, and in addition to
any and all other rights and remedies we may have under
this Agreement and/or in law or in equity, we shall have the
right to immediately terminate this Agreement upon our
sending a written notice of such termination to you.

In the event that you have not submitted a Charge within
any period of twelve (12) consecutive months, due to your
failure to accept the Card for such period of time, we may
terminate this Agreement at any time without notice to you.

You agree that this Agreement is a contract to extend finan-
cial accommodations and that if insolvency proceedings or
similar proceedings are filed with respect to your govern-
ment entity, this Agreement is automatically terminated. You
must notify us immediately if any of the above events occur.

Upon termination, you must: 1) remove all American
Express identification and return our materials and equip-
ment immediately; 2) submit any Charges incurred prior to
the termination in accordance with this Agreement; and 3)
submit any Credits relating to these Charges in accordance
with this Agreement. The sections entitled "FULL
RECOURSE," "DISPUTED CHARGES," "CONFIDENTIALI-
TY," “INDEMNIFICATION/LIMITATION OF LIABILITY" and
"TERMINATING THIS AGREEMENT" shall survive termina-
tion of this Agreement.

COMPLIANCE WITH LAWS

You and we agree to comply with all applicable laws, regu-
lations and rules.
CD 7694-G (Rev 01/01)



HEADINGS

The headings in this Agreement are for purposes of reference
o~ and shall not in any way limit or affect the meaning or
i Jretation of any of the provisions of this Agreement.

ASSIGNMENT

You may not assign this Agreement. We may assign this
Agreement to our parent, subsidiaries or affiliates.

NO WAIVER

Failure to enforce any term or condition of this Agreement
shall not be a waiver of the right to later enforce such term
or condition or any other term or condition of this Agree-
ment.

CHANGING THIS AGREEMENT

We have the right to change this Agreement at any time. We
will notify you in writing of any change in writing at least ten
(10) calendar days in advance. If the changes are unac-
ceptable to you, you may terminate this Agreement as
described in the section entitled "TERMINATING THIS
AGREEMENT"

ENTIRE AGREEMENT
7 Agreement is the entire agreement with respect to the
suwyect matter hereof and supersedes any previous agree-
ment with respect to the subject matter hereof.

VERIFICATION OF INFORMATION

You represent and warrant that all statements contained in
this Agreement and such other information you provide to us
in connection with this Agreement are true, complete and
correct,

PROVISIONS APPLICABLE TO SPECIFIC INDUSTRIES

If you are engaged in any of the lollowing industries you
must comply with the following applicable provisions:

1. WHOLESALE DISTRIBUTION

You represent that: 1) your primary Standard Industrial Clas-
sification (SIC) is that of a wholesale business; 2) at least
eighty percent (80%) of your annual sales are transactions
involving goods or services which will be rescld; and 3) you
are not in the oil or telecommunications industries. As such,
the prohibition against acceptance of the Card for goods
which will be resold under "PROHIBITED TRANSACTIONS"
s* ' not apply. When you submit Charges 1o us, the Charge
| Jrds, in addition to our other requirements, shall set
forth the quantity of product(s) or service(s) sold to the Card-
member. We will exercise Full Recourse immediately for all
Charges involving actual or alleged fraud, without first send-
ing you an inquiry.

2. LODGING

When a Cardmember wishes to use the Card to pay for a
lodging stay, at the time of check-in you will obtain Autho-
rization for the full estimated amount of the Charge based
upon the room rate and the number of days that the Card-
member expects to stay, plus taxes and other known ancil-
lary amounts (Estimated Lodging Charge), You shall not
overestimate this amount. If you fail to obtain such Autho-
rization for the Estimated Lodging Charge and submit the
Charge, and the Cardmember fails to pay the Charge for
any reason, we shall have Full Recourse for the full amount
of the Charge. Upon check-out: 1) if the tinal Charge is no
greater than the Estimated Lodging Charge plus 15% of the
Estimated Lodging Charge, no further Authorization is nec-
essary; or 2) if the final Charge is greater than the Estimat-
ed Lodging Charge by more than 15%, you will obtain
Authorization for any additional amount of the Charge that is
greater than the Estimated Lodging Charge. If you fail to
obtain such Authorization for the additional amount, or
request Authorization for the additional amount but Autho-
rization is declined, and the Cardmember fails to pay the
Charge for any reason, we will have Full Recourse for the
amount of the Charge in excess of the Estimated Lodging
Charge fer which you already have obtained Autharization.

Assured Reservations

If you have elected to participate in the Assured Reserva-
tions proagram, you must accept the Card to reserve accom-
modations until the published check-out time on the day fol-
lowing the scheduled arrival date (Assured Reservations).
For each Assured Reservation, you must confirm the reser-
vation and record the Cardmember's name, address, Card
account number and expiration date.

When accepting an Assured Reservation. you must advise
the Cardmember that, if the Cardmember does not claim the
Assured Reservation, or cancel it within the time specified in
your stated cancellation palicy, the Cardmember may be
charged for one night's lodging plus applicable taxes. If the
Cardmember does not claim or cancel the Assured Reser-
vation, and you decide to charge the one night's lodging,
you must submit a completed Charge Record with the words
“Assured Reservations - No Show" on the Cardmember sig-
nature line or transmit the appropriate no-show description
on the Charge Data. If the Cardmember cancels, you must
pravide the Cardmember with a cancellation number and
maintain a record of such cancellation number and the date
pravided.

Failure by you to comply with the above requirements will
result in our exercising our right to Full Recourse if the no-
show Charge is disputed by the Cardmember.

If you do not honor an Assured Reservation, you must: 1)
pay for a one night stay at comparable accommodations
nearby: 2) pay for transportation to the alternate location; 3)
pay for a three minute telephone call, if requested by the
Cardmember; and 4) forward all communications for the
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Cardmember to the alternate location,

If your cancellation policies and practices result in a dispro-
~tionate number of disputes with respect to no-show
rges, you agree to cooperate with us in efforts to reduce
the number of such disputes. In the event that such efforts
fail to reduce the number of such disputes, we reserve the
right to exercise our right to Full Recourse immediately for
all such disputes without first sending you an inquiry.

CARDeposit”

If you have elected to participate in the CARDeposit* pro-
gram, to the extent you require room deposits you must
accept the Card for payment of these deposits (CARDe-
posits). Only Cardmembers with a billing address in the
United States, Canada, Puerto Rico or the U.S. Virgin
Islands may use the Card for the payment of CARDeposits.
A CARDeposit may not exceed the cost of a fourteen (14)
night stay plus applicable taxes.

For each CARDeposit, you must complete a Charge Record
except with the word "CARDeposit" on the Cardmember sig-
nature line. You must also indicate on the Charge Record
the scheduled arrival date. Within three (3) business days
from the date of the CARDeposit Charge you must send the
Cardmember written confirmation of the arrival and depar-
ture dates, the amount of the CARDeposit, a confirmation
ggmber and the cancellation policy.

Hm CARDeposit is canceled, you must send a written can-
cellation notice showing the cancellation number to the
Cardmember within three (3) business days. If a refund is
due, you must submit a Credit Record with the words
“CARDeposit Cancellation" on the Cardmember signature
line.

If an arrival date of a CARDeposit is changed, you will send
the Cardmember a written confirmation of the change with-
in three (3) business days.

Upon arrival the Cardmember must show the Card. If the
Cardmember does not have the Card, other identification

must be shown.

If you do not honor a CARDeposit you must: 1) issue a
Credit for the CARDeposit; 2) pay for comparable accom-
modations nearby for the duration of the original reservation
(not to exceed 14 nights) or until the original location accom-
modations are available, whichever occurs first; 3) pay for
the Cardmember’s transportation to the alternate location
and for a return to the original location once each day until
the original accommodations are available; and 4) pay for
two three-minute telephone calls for the Cardmember to
ir*~rm of the alternate location and to advise of being moved
\_ o the original location.

Emergency Check-In

If a Cardmember whose Card is lost or stolen requests
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check-in, you must call our toll-free authorization number,
ask for an "Authorizer," request Authorization for an “Emer-
gency Check-In" and follow the Authorizer's Instructions.
You may then submit a Charge Record for the approved
amount with the words "Emergency Check-In" under the
Cardmember's signature.

Check Cashing

You must cash personal checks up to $250 per stay for
Cardmembers who are paying for their stay with the Card,
subject to cash availability. We will reimburse you for checks
which are returned to you unpaid if you have followed our
instructions.

Pr ional M

You must display prominently American Express signs,
decals or other identification, including our “Take-One" con-
tainers filled with Card application forms, in all high traffic
areas, such as front desks, cashiers' locations and restau-
rants. You must also put our “In-Room"” applications on desk
tops in at least 90% of your rooms.

3. QUICK SERVICE RESTAURANTS/
PARKING LOTS/MOVIE THEATERS

In our discretion: 1) we may not reguire you to obtain the
Cardmember's signature for Charges, provided that we shall
immediately exercise Full Recourse without first sending
you an inquiry for Disputed Charges involving actual or
alleged fraud; or 2) we will not exercise Full Recourse for
Disputed Charges involving actual or alleged fraud where
you have obtained Authorization electronically, provided that
we shall have the right to add an additional 0.25% to your
Discount Rate.

4. MOTOR VEHICLE SALES

We will accept Charges for the down payment or the entire
purchase price of new and used motor vehicles only if: 1)
the amount of the Charge does not exceed the total price of
the motor vehicle after applicable discounts, rebates, cash
down payments and trade-in values have been deducted;
and 2) you obtain Authorization for the entire amount of the
Charge. If the Cardmember denies making or authorizing
the Charge and you have not transferred title or physical
possession of the motor vehicle to the Cardmember, we will
have Full Recourse for such Charge. If within ninety (90)
days after delivery of the motor vehicle, the Cardmember
refuses to pay us due to a dispute regarding the quality of
the motor vehicle, we will have Full Recourse for the
Charge. We will not exercise our rights of Full Recourse until
the Cardmember has returned the motor vehicle to you.
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5. PARKING/TAXIS

When the number of parking days is agreed upon when the
C 4member leaves the motor vehicle with you, you must
¢ nit the Charge immediately.

When you provide a parking pass valid for a predetermined
number of parking days, you must submit the Charge imme-
diately.

When the number of parking days is not known when the
Cardmember leaves the mctor vehicle with you, you must
not submit the Charge until the last day of parking.

6. CHARITABLE DONATIONS

You represent that you are a non-profit organization incor-
porated or registered as such under applicable law and rec-
ognized by the U.S. Internal Revenue Service (/AS) as an
entity qualifying for tax exemption under Section 501 of the
IRS Caode (Code). You may accept the Card only for chari-
table donations: 1) which are 100% tax-deductible to the
payor as a charitable contribution under the Code; or 2)
which include the receipt of an item or service of value (such
as a meal or admission to an avent or other incentive) where
at least 75% of the amount is tax-deductible to the payor as
a charitable contribution under the IRS Code.

AUTHORITY TO SIGN

Yuu represent that the individual who signs and/or enters
into this Agreement has authority to sign and/or to enler into
this Agreement and to bind you to the terms of this Agree-
ment. You further represent that you have read it and kept a
copy for your file.

AMERICAN EXPRESS TRAVEL RELATED SERVICES
COMPANY, INC.

Stephen J. Squeri

President, Canada & U.S.

Establishment Services
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AGREEMENT FOR AMERICAN EXPRESS ® CARD ACCEPTANCE
STATE OF TEXAS MASTER AGREEMENT

This agreement (dgreement) applies to acceptance of Americap Express® Cards. The words
Contractor and American Express mean American Express Trave] Related Services Company,
Inc. and its subsidiaries, affiliates and licensees that issue Cards. Subscriber(s) mean the State of
Texas governmental entities that sign the Subscription Agreement for American Express® Card
Acceptance in the form found attached hereto in the Subscription Addendum which is
incorporated herein by reference. Comptroller means the State of Texas Office of Comptroller
of Public Accounts that is responsible for the negotiation of this Agreement and certam other
responsibilities on behalf of the Subscribers as outlined In this Agreement. American Express
Card and Card mean any card or account access issued by American Express Trave] Related
Services Company, Inc, or its or affilistes or its or their licensees, bearing the American Express
name or an American Express trademark, service mark or logo. Cardmember mesans the person
whose name is embossed on the face of the Card. Payments or purchases made with the Card are
Charges.

Subscriber shall accept the Card under the terms of this Agreement at all of Subscriber’s
locations in payment for all goods and services sold for which Subscriber accepts amy other
charge, oredit, debit and/or smart card (to the extent allowed by applicable law and except as
noted below). This includes payments or purchases made in person, by telephone, by mail, via
the Internet or by any other method. Each location or method of collecting payments is a
Lacation.

PROCESSORS

Comptroller may retain, at its expense, & third party approved by Contractor (Processor) for
obtaining Authorizations and/or submitting Charge Data on behalf of Subscribers. Comptrolier,
and not American Express, is responsible for any errors, omissions, delays or expenses caused by
its Processor. Comptroller shall provide Contractor with all relevant information (to the extent
allowed by applicable law) that Contractor requests about Comptroller’s Processor and
Comptroller shall notify Contractor promptly in writing if Comptroller changes its Processor.

GROSS PAYMENT

When Conpractor pays Comptroller in United States Dollars for the face amount of Charges
submitted, Contractor will deduct any credits submitted. Separately, Contractor will debit the
Comptroller: 1) any amounts the Subscriber(s) owe Contractor (except for the Discount); and 2)
any amounts for which Contractor has Full Recourse, The Discount will not be deducted from
the face amount of the Charges submitted. Instead, Contractor will debit the designated ACH
Account monthly for the aggregate Discount with respect to all of that month's Charges. In order
to be eligible for this option, Comptroller must: 1) submit all Charges to Contractor
alectronically: 2) receive all payments electronically via ACH; and 3) be paid on the Basic (2-
day) Payment Plan. Comptroller may not receive payment on behalf of any other entity except
for Subscribers.



Riscount Rate

The Discount is the amount Contractor charges Subscribers for accepting the Card. The initial
Discount rate is the percentage set forth on the signature page of this Agreement. Effective
every April st (beginning after the first full calendar year of Card acceptance hereunder)
Contractor may adjust the Discount rate, Contractor further has the right to adjust the Discount
rate at any time upon sixty (60) days written notice to Subscribers and Comptroller.

Payment Method

Under the Electronic Pay Program (Electronmic Pay), funds are sent electronically via the
Automated Clearinghouse of the Federal Reserve System (ACH). Comptroller must inform
Contractor of the designated demand deposit account (dccownt) at 8 bank (Bank) that participates
in ACH. Contraotor will initiate payment to the designated Account via ACH within two (2)
business days (excludipg Sundey and any Federal Reserve holiday) after Contractor receives and
processes the applicable Charges. If the payment date falls on a day that Contractor’s bank is not
open for processing ACH payments, Contractor will initiate payment on the next day that
Contractor’s bank is open for processing ACH payments, Contractor will not be responsible for
any obligations or liabilities including, but not limited to, incidental or consequential damages
over and above the amount of the applicable debit, credit or adjustment to the Account in the
event that any such debit, credit or adjustment is not honored by the Bank or is improperly
applied to the Account. Furthermore, Contractor is not responsible for the remittance, or
timeliness thercof, of payment from Comptroller to Subscriber.

DISPUTE RESOLUTION

Chapter 2260 of the Government Code prescribes dispute resolution processes for certain breach
of contract claims applicable to certain contracts for goods and services. Comptroller and/or
Subscribers may adopt rules under chapter 2260 as described in that statute.

If and to the extent that Chapter 2260 applies to this Agreement and to a specific breach of
contract claim under this Agreement, the following shall apply:

The dispute resolution process provided for in Chapter 2260 of the Government Code shall
be used, as further described herein, by Comptrolier and/or Subscribers and Contractor to
attempt to resolve any claim for breach of contract made by Countractor under this
Agreement:

(A) Contractor’s claim for breach of this Agreement that the parties cannot resolve in the
ordinary course of business shall be submitted to the negotiation process provided in
Chapter 2260, To initiate the process, Contractor shall submit written notice, as required
by Chapter 2260, to the Deputy Comptroller and/or Subscriber contact or their designee
as applicable. Said notice shall also be given to all other representatives of Comptrolier
and/or Subscriber(s) and Contractor otherwise entitled to notice under this Agreement.
Compliance by Contractor with Chapter 2260 is a condition precedent to the filing of a
contested case prooeeding under Chapter 2260,
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(B) The contested case process provided in Chapter 2260 is Contractor’s sole and exclusive
process for seeking a remedy for an alleged breach of contract by Comptroller and/or
Subscriber If the parties are unable to resolve their disputes under subparagraph (A) of
this section.

(C) Compliance with the contested case process provided in Chapter 2260 is a condition
precedent to seeking to sue from the legislature under Chapter 107, Civ. Prac, and Rem.
Code. Neither the execution of this Agreement by Comptroller and/or Subscriber nor any
other conduct of any representative of Comptroller and/or Subscriber relating to this
Agreement shall be considered a waiver of soversign immunity to suit,

If and to the extent that Chapter 2260 does not apply to this Agreement or to a specific breach of
contract claim or a dispute under this Agreement, the following shall spply:

Should a dispute arise out of this Agreement, Comptroller and/or Subscriber, and
Coatractor shall first attempt to resolve it through direct discussions m a spirit of mutusl
cooperation, If the parties’ attempt to resolve their disagreements through negotiations
fail, the dispute will be mediated by & mutually acceptable third party to be chosen by
Comptroller and/or Subscriber, and Contractor within fifteen (15) days after written
notice by one of them demanding mediation under this section. Contractor and
Comptroller and/or Subscriber shall equally pay all costs of the mediation unless
Comptroller and/or Subscriber does not have sufficient appropriations for such costs
after reasonably seeking to provide such monies. By mntual agreement, Comptroller
and/or Subscriber and Contractor may use a non-binding form of dispute resolution other
than mediation. The purpose of this section is to reasonably ensure that Comptroller
and/or Subscriber and Contractor shall in good faith utiliz¢ mediation or another nop-
binding dispute resolution process before pursuing litigation. Comptroller’s and/or
Subscriber's participation in or the results of any mediation or another non binding
dispute resolution process under this Section or the provisions of this Section shall pot be
cohstrued as a waiver by Comptroller and/or Subscriber of (1) any rights, privileges,
defenses, remedies or immunities available to Comptroller and/or Subscriber as an
agency of the State of Texas or otherwise available to Comptroller and/or Subscriber; (2)
Comptroller’s and/or Subscriber’s termination rights; or (3) other termination provisions
or expirations dates of this Agreement.

Notwithstanding amy other provision of this Agreement to the contrary, Contractor shall continue
performance and shall not be excused from performance during the period any breach of contract
claim or disputing is pending under either of the above processes.

ASSIGNMENT

Comptroller may not essign this Agreement. Contractor may assign this Agreement to
Contractor’s parent, subsidiaries, or affiliates.
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NO WAIVER

Failure to enforce any term or condition of this Agreement shall not be a waiver of the right to
later enforoe such term or condition or any other term or condition of this Agreement.

CHANGING THIS AGREEMENT

Any change(s) to this Agreement must be in writing and must be duly signed by Comptroller and
Contractor.

ENTIRE AGREEMENT

This Agreement, along with The Subscription Addendum, represents the entire Agreement with
respect to the subject matter hereof and supersedes any previous Agreement with respect to the
subjeot matter hereof.

AUTHORITY TO SIGN

Each party represents that the individual who signs this Agreement has authority to do so and to
bind it to the terms and conditions of this Agreement. The parties each represent and warrant
that each party has full authority to enter this Agreement and perform the obligations indjcared
herein and that each party shall be liable for their failure to comply with the provisions of this

Agreement.

APPLICABLE TO SUBSCRIBERS

Subscribers may initiate Card Acceptanoe by signing the Subscription Agreement for American
Express® Card Acceptance in the form found attached hereto in the Subscription Addendum and
thereby adhering to the terms and conditions contained in this Agreement that were negotiated
between the Comptroller and Contractor and executing any necessary Addenda to the
Subscription Agreement.

CARD ACCEPTANCE PROCEDURES

Procedures for Card Acceptance are set forth below. Subscribers shall comply with any changes
in these procedures within sixty (60) days' written notice from Contractor. Changes jn Card
Acceptance procedures are generally applicable Establishment-wide and include, but are not
limited to, compliance with federally mandated regulations, cost-saving operating initiatives for
Establishments and Contractor, and other similar instances.
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Charge Records

For every Charge, Subscriber(s) shall create a record of Charge (Charge Record) or an electronic
reproducible record containing: 1) the Card account number and expiration date; 2) the date the
Charge was incured; 3) the amount of the Charge, which must be the total amount of the
paywments or purchases on the Card plus applicable taxes; 4) the Authorization approval code
number; 5) 8 mutually acceptable description of the goods or services purchased; 6) av imprint or
other registration of its name, address, and the account number (Merchant Number) assigned for
such Location(s); 7) the Cardmember's signature; and 8) the words "No Refunds" if they have a
No Refund policy.

In Person Charges
For Charges made in person, Subscriber(s) shall:

Create a Charge Record as described above and verify that the Cardmember's signature on
the Charge Record reasonably matches the signature on the back of the Card;

Verify that the Card is not visibly altered or mutilated;

Ensure that the Card is being used within the valid dates shown on the face of the Card;

Verify that the Card is signed in the same name as the name embossed on the front of the
Card;

Obtain Authorization as described below.

Other Charges

For all other Charges, such as Charges made by mail, telephone, via the Internet or at unattended
Locations, Subscriber(s) shall:

Create a Charge Record as described above, except with the words "Mail Order," "Telephone
Order”, “Internet Order” or "Signature on File" on the Cardmember signature line; and

Obtain Authorization as described below.

If the Cardmember denies making or authorizing such a Charge and Subscriber has not obtained
the Cardmember's signature for the Charge, Contractor will have the right to Full Recourse for
such Charge. Coptractor will not have the right to Full Recourse for such a Charge based upon a
claim that the goods were not received if Subscriber has: 1) verified that the address to which the
goods were shipped is the Cardmember’s billing address; and 2) obtained a signed receipt
verifying the delivery of the goods to the Cardmember at such address.
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Authorization

Subscriber(s) shall obtain an authorization approval code number from Contractor as described
below (Authorization). Each Authorization request must be for the total amount for payments or
purchases plus applicable taxes. Authorization is not a2 gusrantee that Contractor will accept the
Charge without Full Recourse, nor is it a guarantse that the person making the Charge is the
Cardmember, Subscriber(s) shall not obtain Authorization on behalf of any other entity.

Subscriber(s) shall obtain Authorization for every Charge regardless of amount. If a
Subscriber*s terminal is unable to reach Contractor’s computer authorization system for
Authorization, Subsoriber shall obtain Authorization for all Charges by calling Contractor at
Contractor’s authorization telephone number. Subscriber(s) shall be charged 65 cents for each
Charge for which Subscriber(s) request authonzation by telephone unless such failure to
electronically authorize is due to Contractor’s computer authorjzation system being inoperable,
Contractor retzins the right to change the amount Contractor charges to Subscriber(s) for
requesting Authorization by telephone at any time with thirty (30) day written notice.

Subsoriber(s) shall obtain Authorization for all Charges described in the section entitled "Other
Charges" and for all Recurrent Billing Charges regardless of the Authorization method and the
amount of the Charge.

For Charges for goods or services which are shipped or provided more than thirty (30) days after
the order is made, Subscriber(s) shall obtain Authorization for such Charge at the time the order
is made and agsin immediately before Subscriber(s) ships the goods or provides the services to
the Cardmember.

Credits

When Subscriber(s) gives a refund for a purchase made with a Card, Subscriber must credit that
Card account (Credis). Subseriber(s) must create a record of Credit (Credit Record) and submit
the Credit to Contractor within seven (7) days of determming the Credit is due. Subscriber(s)
shall issue Credits only for Charges made with the Card. Subscriber(s) shall not give a cash
refund for goods or services purchased with the Card.

Notwithstanding the foregoing, Comptroller may issue a warrant (i.e. check) on behalf of a
Subscriber, in lieu of a Credit, in one instance: for Charges that constitute a payment of taxes
owed by the Cardmember to the State of Texas in which the warrant process is the only process
for refunds for payments (or Charges) of such fype. In such an instance, Subscriber or
Comptroller must notify the Cardmémber at the time of the Charge that the only way to receive a
refund for this Charge is by the issuance of a warrant and not through a credit to the
Cardmembers Card account and the Cardmember must agree. Regardless of whether a warrant
has been issued to the Cardmember, Contractor retains the right to Full Recourse for the
applicable Charge in accordance with this Agreement,
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Refunds

Subscriber’s refund policy for purchases made with the Card must be at least as favorable as
Subscriber’s refund policy for purchases made with any other form of payment. Subscriber(s)
shall disclose their refund policy to Cardmembers at the time of the purchase and in 8 manner
that complies with applicable law.

ubmiss d eptance of C es adits

Subscribers shall submit all Charges to Contractor within seven (7) days of the date Charges are
incurred; provided, however, that Subscribers shall not submit any Charge until the goods or
services purchased have been delivered to the Cardmember. Subscribers or the Comptroller
shal! submit Credits as described above in "Credits." Charges and Credits will be deemed
accepted on a given business day if received and processed before Contractor”s close of business
for that day ar the location Contractor designates. Subscribers shall not submit Charges or
Credits on behalf of any other entity and the Comptroller shall not submit Charges or Credits on
behalf of any entity that is vot & Subscriber.

Subseribers and Comptrolier warrant that all indebtedness arising from Charges submitted in
accordance with this Agreement are genuine and fiee of any liens, claims or encumbrances.
Subscribers and Comptroller acknowledge that neither party has any right to bill and/or collect
from any Cardmember for any purchase made with the Card unless Contractor has exercised
Contractor's right to Full Recourse with respect to that Charge and Subscribers and/or
Comptroller have the right to collect under applicable laws and regulations.

When Subscribers and/or Comptroller submit Charges and Credits electronically (Charge Data).
Subscribers and/or Comptroller shall do so over communications lines (Transmission). Even if
Subscribers and/or Comptroller transmit Charge Data electronically Subscribers and/or
Comptroller that transmitted shall still create and retain Charge Records and Credit Records.

In the ¢vent that Charges and Credits are submitted on paper, Subscribers and/or Comptroller
shall submit Charge Records and Credit Records on forms approved by Contractor and in
accordance with the instructions Contractor provides and contaming the information Contractor
requires, including but not limited to the Merchant Number Contractor assigns.

Transmissions must comply with the specifications Contractor provides and must contain
inforration required by Contractor, including, but not limited to the Establishment number
Contractor assigns and a description of the goods or services purchased which is acceptable to
Contractor. At Contractor’s request Subscribers and/or Comptroller shall place additional, less
or differently formatted information on Transmissions within sixty (60) days written notice from
Contractor. Contractor is not obligated to accept any Transmission that does not comply with
Contractor's requirements.

Recurrent Billing

If Subscribers offer automatic recurrent billing for 2 series of separate purchases, Cardmembers
must sign a consent form (Consent Form) authorizing Subscribers to charge Cardmembers’ Card
accounts for specific amounts at specific times (Recurrent Billing Charges). Subscribers shall
obtaip 2 Consent Form before submitting the first Recurrent Billing Charge. The Consent Form
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must include the Cardmember's name, Card acoount number and signature; the amount of each
Recurrent Billing Charge; the freguency of such Recurrent Billing Charges; the date the
Recurrent Billing Charges will begin and end; and a statement that the Cardmember may cancel
the Consent Form at any time. Subscribers shall retain Consent Forms for twenty-four (24)
months from the date Subscriber submits the last Recurrent Billing Charge. Before submitting
each Recwrrent Billing Charge, Subscribers shall obtain Authorization and complete a Charge
Record except with the words "Signature on File" on the Cardmember signature line.

Documen( Retention

For each Charge and/or Credit, Subsoribers and/or Comptroller shall retain the original Charge
Record or Credit Record and all documents evidencing such transaction or reproducible record
thereof, for twenty-four (24) months from the later of the date (i) the Charge or the Credit was
submitted to Conmtractor or (ii) Subscribers have fully delivered the goods or provided the
services purchased. Subscribers and/or Comptroller, as appropriate, shall provide a copy of the
Charge Record or Credit Record and other supporting documents to Contractor within twenty
(20) calendar days of Contractor’s request and Subscribers and/or Comptroller acknowledge that
Contractor will have the right 10 Full Recourse with respact to any Charge for which Subscribers
and/or Comptroller fail to provide such documents within such time period.

Honoring Cards

Subscribers shall bovor Cards properly presented in accordance with this Agreement and to
fulfill all obligations under this paragraph. When a customer asks what payment methods
Subscribers accept, Subscribers shall mention the American Express Card. When a Cardmember
makes or requests to make & purchase with the Card, Subsoribers shall; not try, in any way, to
persuade the Cardmember to use any other payment method; not offer to extend credit or charge
services to the Cardmember for that transaction through Subscribers own or any other charge,
credit, debit or similar card or service; and not oriticize or mischaracterize the Card. Subscribers
agree oot fo state or publish a preference for any other charge, credit, debit or similar card or
service over the Card. Except for spacial promotions of limited duration funded by an issuer of
another charge, credit or debit card, Subsoribers shall not promote the use of any other charge,
credit, debit or similar card or service more actively than Subscribers promote the use of the
Card.

Subscribers shall display American Express signs, decals and other identification prominently at
Subscriber Establishments, including Contractor's "Take-One" containers filled with Card
application forms, to the same extent thai Subscribers display such identification for other
charge, credit, debit or similar cards or services.

FULL RECOURSE

Full Recowrse means that Contractor has the right to payment from Subscribers for the full
amount of each Charge subject to such right. Contractor may deduct, recoup and offset such
amount from payments to Subscribers or Subscribers shall pay Contractor promptly wpon receipt
of Contractor’s invoice, Contractor shall have Full Recourse if Subscribers do not comply with
the terms of this Agreement with respect fo a Charge(s), even if Contractor had notice when
Contractor paid Subscribers for the Charge(s) that Subscribers did not so comply and even if

8

A7/1A/72000 WEN 1285 ITY/RPY Nn sacor hnnn



@7 eEIEPRE  23:39 7949342588 T AMERICAN EXPRESS PAGE 18

Subscribers obtained Authorization for the Charge(s) in question. Contractor will also have the
right to Full Recourse as provided elsewhere in this Agreement.

DISPUTED CHARGES

If Contractor contacts Subscribers regarding 2 claim, complaint, or question about any Charge
(Disputed Charge), Subscribers shall respond to Contractor in writing within twenty (20) days
after Contractor contacts Subgcribers. Contractor will have Full Recourse for the amount of each
such Disputed Charge if, by the end of that time period, Subscribers have not provided
Contractor with a written substantive response to Contractor’s inquiry that addresses all the
aspects of the Cardmember's claim and includes all documentation Subscriber does have or
should bave relating to the Disputed Charge which enables Contractor to resolve the dispute. [fa
Cardmember, despite Subscriber's reply, continues to withhold payment for such Disputed
Charge and the Cardmember has the right under applicable law to withhold such payment,
Contractor will have the right to Full Recourse for such Charge.

PROHIBITED TRANSACTIONS

Subscribers shall not accept the Card for: Capital obligations and/or extraordinary expenses,
including penalties or fines of any kind (except for those permitted under applicable law),
damages, losses or any other costs or fees that are beyond the normal basic fee for the goods or
services provided; gambling services (including lottery tickets), gambling chips or gambling
credits; cash; goods which will be resold; sales by third parties; or amounts which do pot
represent a bona fide sale of goods or services at a Location.

CONFIDENTIALITY

To the extent parmitted by applicable law, Comptroller, Subscribers end Contractor shall keep
confidential and not disclose to any third party the terms of this Agreement and any information
received from the other that is not publicly available.

To the extent permliited by applicable law, Subscribers and Comptroller agree that the names,
addresses and account numbers of Cardmembers are the sole and exclusive property of American
Express. Subscribers and Comptroller shall not use or disclose amy Cardmember's name, address
or account number except as provided in this Agreement.

Notwithstanding the foregoing, Contractor recognizes and understands that Subscribers and
Comptroller are Agencies of the State of Texas and are subject to the Texas Public Information
Act (formally the Texas Open Records Act),

TRADEMARKS AND SERVICE MARKS

This Agreement does not give any party, Subacribers, Comptroller or Contractor, any rights in

any other party’s name, logo, service marks, trademarks, trade names, taglines or any other
proprietary designation (Marks), No use tmay be made of another party's Marks without the prior

9
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written permission of that party which will not be unreasonably withbeld. Where Subscribers or
Comptroller mention the Card as a payment method they shall use Contractor’'s Marks, but only
as desoribed in Contractor’s logo sheets. Subscribers agree that Contractor may list Subscriber’s
name and address and Subscriber’s Location(s) in materials contamning lists of establishments
which accept the Card which Contractor may publish from time to time.

NOTICES

Any written notices required under this Agreement will be by either hand delivered to the
receiving party listed below or by U.S. Mail, certified, retum receipt requested, addressed to the
appropriate address. Notice will be effective on receipt by the affected party. Either party may
change the designated notice address in this Section by written notification to the other party.

Unless otherwise notified, Notices will be sent to

Comptroller will send all notices to: Comptroller at:

American Express Travel Related Texas Comptroller of Services

Company, Inc. Public Accounts

1661 E, Camelback PO Box 12608

Phoenix, AZ 85016 Camelback Austin, Texas 78711

Attn; SE Maintenance Unit Attn:  Cash Management
Programs

INDEMNIFICATION

Comptroller and/or Subscriber(s), as agencies of the State of Texas and to the extent authorized
by the Constitution and laws of the State of Texas, shall indemnify and hold harmless
Contractor, its parent, subsidiaries, affiliates, licensees, successors and assigns from and against
any and all demages, losses, costs and/or expenses including, but not limited to, reasonable
attorneys' fees, arising from Compivoller’s and/or Subscriber’s own acts or omissions in
connection with the relationship established by this Agreement including, but not limited to, the
breach of this Agreement by Comptroller or Subscriber(s) as applicable; provided, however, that
this agreement for Comptroller and/or Subscriber to indemnify and hold harmless American
Express shall in no way be construed to constitute a waiver by Comptroller and/or Subscribers of
their sovereign immunity as agencies of the State of Texas, or of any of their defenses, privileges
and immunities as agenocies of the State of Texas.

Contractor shall indemnify and hold harmless Comptroller and Subscribers, and/or their officers
and employees, from and against any and all damages, losses, costs and/or expenses Including,
but net limited to, reasonable attorneys’ fees, arising from Contractor’s acts and omissions in
connection with the relationship established by this Agreement including, but not limited to, the
breach of this Agreement by Contractor.

10
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TERM & TERMINATION

This Agreement will commence on the Effective Date and continue for a period of three (3)
years (Initial Term) unless terminated sooner (in accordance with its torms) by either party, in its
sole discretion, upon sixty (60) days prior written notice at the applicable address referenced in
the “Notices” section of this Agreement. After the Initial Term, this Agreement may be
extended up to three (3) times for one (1) year each by mutual agreement. After the Initial Term,
either party may terminate the Agreement by written notice, Such termination will be effective
sixty (60) days after receipt of such notice. Notwithstanding the foregoing, continuation of this
Agreement and each Subscription Agreement beyond August 31, 2001 is contingent upon
coatinued availability of funds appropriated by the Texas Legislature, Furthermore, in the event
that Comptroller terminates this Agreement, Subscribers that ipitiated their Card Acceptance
relationship by signing the Subscription Agreement for American Express® Card Acceptance in
the form found attached hereto in The Subscription Addendum are sutomatically terminated.
Likewise, any Subscribers that signed their own Agreement for Asperican Express® Card
Acceptance may continue acceptance in accordance with their Agreement. The termination of
Card Acceptance by a Subscriber will have no effect on the continunance of this Agreement.

In the event that Subscribers and/or Comptroller state or publish & preference for any other
charge, credit, debit or similar card or service over the Card, and in addition to any and all other
rights and remedies Contractor may have under this Agreement and/or in law or in equity,
Contractor shall have the right to immediately terminate this Agreement upon Contractor
sendipg written notice of such termination to Comptroller.

This Agreement is an Agreement to extend financial accommodations and that if ipsolvency
proceedings or similar proceedings are filed with respect to Subscriber(s) and/or Comptroller,
this Agreement is automatically terminated. If Subscriber(s) and/or Comptroller cease or
adversely alter their operations, or if Subscriber(s) and/or Comptroller sel] all or substantially all
of their assets or stock, or if Subscriber(s) and/or Comptroller becomes insolvent, or if
Contractor receives a disproportionate number of Cardmember inquiries or complaints relating
to Charges at Subscribers’ Locations or if Contractor has reasonable cause to believe that
Subsoriber(s) and/or Comptroller will not be able to perform all their obligations under this
Agresment, Contractor may, in Contractor’s discretion, immediately terminate this Agreement.
Subscriber(s) and/or Comptroller must notify Contractor immediately if any of the above events
ocour.

Upon termination, Subscribers and/or Comptroller must: 1) remove all American Express
identification and return Contractor’s materials and equipment immediately; 2) submit any
Charges incurred prior to the termination in accordance with this Agreement; and 3) submit any
Credits relating to these Charges in accordance with this Agreement. Rights under the sections
entitied "Full Recourse," “Disputed Charges,” “Confidentiality,” "Indemmnification,” “Gross
Payment” and "Termination” shall survive termination of this Agreement.

11
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FAMILY CODE

Under Section 231.006 of the Texas Family Code (relating to Child support), Contractor
represents and warrants that Contractor is not ineligible to receive the specified payment and
acknowledges that this Agreement may be terminated and payment withheld if this
representation and warranty is inaccurate.

ELIGIBILITY

Contractor certifies that Contractor holds a permit issued by Comptroller to collect or remit all
state and local sales and use taxes that become due and owing as & result of the entity's business
in Texas, or certifies that Contractor does not sell tangible personal property or services that are
subject to the state and local sales and use tax. Under Section 2155.004 of the Texas
Government Code (relating to certain taxes), Coptractor represents and warrants that Contractor
s not ineligible to receive this Agreement and acknowledges that this Agreement may be
terminated and payment withheld if this representation and warranty is insccurate. Contractor
represénts and warrants that Contractor is pnot delinquent i the payment of any franchise taxes
owed the State of Texas.

LIABILITY FOR TAXES
Contractor represents and warrants that Contractor shall pay all taxes or similar amounts
resulting from this Agreement including, but not limited to, any federal, state, or Jocal income,

sales or excise taxes of Contractor or Contractor’s employees. Comptroller and Subscribers shall
not be liable for any such taxes resulting from this Agreement.

HUBS

Contractor represents and warrants that Contractor shall comply with the Historically
Underutilized Business requirements of this Agreement by completing Part D of the HUB
Participation Form,

AMENDMENTS

Except as otherwise provided in this Agreement, this Agreement may be amended only upon

written agreement between Comptroller and Contractor; however, this Agreement may not be
amended so as to make it conflict with the laws of the State of Texas.

TIME LIMITS

Time is of the essence in the performance of this Agreement. Contractor shall strictly comply
with all of the deadlines, requirements, and Standards of Performance for this Agreement,

12
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COMPLIANCE WITH LAWS/VENUE

This Agresment will be governed and construed under and in accordance with the laws of the
State of Texas. Any and all obligations or payments under the Agreement are due and payable in
Travis County, Texas, and venue is proper in only such county.

PARTIALLY COMPLETED WORK

No later than the first calendar day after the termination of this Agreement or a time period
otherwise agreed upon, or at Comptroller’s request, Contractor shall deliver to Comptroller all
completed, or partially completed, work and any and all documentation or other products and
results of these services. Failure fo timely deliver such work or any and all docwmentation or
other products and results of the services shall be considered a material breach of this
Agreement. Contractor shall not make or retain any copies of the work or eny and all
documentation or other products and results for the services without the prior written consent of
Comptroller unless required by applicable law.

FEDERAL, STATE, AND LOCAL REQUIREMENTS

Contractor shall demonstrate ou-site compliance with the Federal Tax Reform Act of 1986,
Section 1706, amending Section 530 of the Revenue Act of 1978, dealing with issuance of Form
W-2’s to common law employees. Confractor is responsible for both Federal and State
Unemployment josurance coverage and Standard Worker’s Compensation Insurance coverage.
Contractor shall comply with all Federal and State tax laws and withholding requirements.
Comptroller and Subscribers shall not be liable to Contractor or Contractor’s employees for any
Unemployment or Workers® Cormopensation coverage, or Federal or Stute withholding
requirements. Contractor shall indemnify Comptroller and Subscribers and pay Comptroller
and/or Subscriber(s) all costs, penalties, or Josses resulting from Contractor’s omission or breach
of this Section.

SEVERABILITY CLAUSE

In the event that any provision of this Agreement is later determined to be invalid, void, or
unenforceable, then the remaining terms, provisions, covenants, and conditions of this
Agreement shall remain in full force and effect, and shall in no way be affected, impaired, or
invalidated.

APPLICABLE LAW AND CONFORMING AMENDMENTS

Contractor shall comply with all laws, regulations, requirements and guidelines applicable to 2
Contractor providing similar services to Comptroller and/or Subscriber(s), as these laws,
regulations, requirements and guidelines currently exist and as they are amended throughout the
termn of this Agreement, Comptroller reserves the right, in its sole discretion, to unilaterally
amend this Agreement throughout its term to incorporate any modifications necessary for
Comptroller’s, or Subscriber’s, or Contractor's compliance with all applicable state and federal
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laws, regulations, requirements and guidelines as are reasonable and do not hinder Contractor’s
ability to perform in accordance with this Agreement. If such a change does hinder Contractor’s
ability to perform Contractor’s duties In accordance with this Agreement, then Contractor retains
the right to terminate this Agreement in accordance with this Agreement.

NO WAIVER

This Agreement shall not constitute or be construed as a waiver of any of the privileges, rights,
defenses, remedies, or immunities available to Comptroller and/or Subscribers as agencies of the
State of Texas or otherwise available to Comptroller and/or Subscribers. The failure fo eaforce
or any delay in the enforcement of any privileges, rights, defenses, remedies, or immunities
available to either party under this Agreement or under applicable law shall not constitute &
waiver of such privileges, rights, defenses, remedies or immunities or be considered as a basis
for estoppel. Comptroller and Subscribers do not waive any privileges, rights defenses, or
immunities available to Comptroller and Subscribers as agencies of the State of Texas, or
otherwise available to Comptroller and Subscribers, by entering into this Agreement or by its
conduct prior to or subsequent to entering into this Agreement.

NO LIABILITY UPON TERMINATION

If this Agresment is terminated for any reason, Comptroller, Subscribers, and the State of Texas
shall not be liable to Contractor for any damages, claims, losses, or any other amounts arising
from or related to any such termination.

INDEPENDENT CONTRACTOR

Contractor shall serve as an independent Contractor in providing services under this Agreement.
Contractor’s employess are not and shall not be construed as employees of Comptroller or
Subscribers.

LIMITATION ON AUTHORITY; NO OTHER OBLIGATIONS

Contractor shall have no authority to act for or on behalf of Comptroller, or Subscribers, or the
State of Texas except as expressly provided for in this Agreement; no other authority, power or
use is granted or implied. Contractor may not incur any debts, obligations, expenses, or liabilities
of any kind on behalf of Comptroller, Subscribers, or the State of Texas.

NO OTHER BENEFITS

Contractor shall have no excjusive rights or benefits other than those set forth herein.

14
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PATENT, TRADEMARK, COPYRIGHT AND OTHER INFRINGEMENT CLAIMS

Contractor shall indemnify, save and hold harmless Comptroller, Subsctibers, and the State of
Texas from and against claims of patent, trademark, copyright, ade secret or other proprictary
rights, violations, or infringements arising from Comptroller’s, or Subscribers, or Contractor's
use of or acquisition of any services or other items provided to Comptroller and/or Subscribers
by Contractor or otherwise to which Comptroller and/or Subscribers have access as a direct
result of Contractor’s performance under this Agreement, provided that Comptroller or
Subseriber shall notify the Contractor of any such claim within & reasonable time of receiving
notice of any such claim. Contractor shall pay all reasonable costs of Comptroller’s or
Subscriber’s counsel. If Contractor is notified of any olaim subject to this Section, Contractor
shal] notify Comptroller and/or Subscriber of such claim within five (5) working days of such
notice, If Comptroller and/or Subscriber determines that a conflict exists between its interests
and those of Contractor, or if Comptroller and/or Subscriber is required by applicable law to
select separate counsel, Comptroller and/or Subscriber shall be permitied to select separate
counsel and the reasonable costs of such Comptroller's and/or Subscriber’s counsel shall be pajd
by Contractor. No settlement of any such claim shall be made by Contractor without
Comptroller’s and/or Suobscriber’s prior written approval. Contractor shall reimburse
Comptroller and/or Subscriber and the State of Texas for any claims, damages, losses, costs,
expanses, judgements or any other amounts, including, but no limited to, attorney’s fees and
court costs, arising from any such olaim. Comtractor represents that it has determined what
licenses, patents, and permits are required under this Agreement and has acquired all such
Licenses, patents, and permits.

SUPPORTING DOCUMENTS; INSPECTION OF RECORDS

Contractor shall maintain and retain supporting fiscal documents adequate to ensure that claims
for Agreement funds are in accordance with applicable State of Texas requirements. These
supporting fiscal documents shall be maintained and retained by Contractor for a period of four
(4) years after the date of submission of the final invoices or until a resolution of all billing
questions, whichever is lmter (usually two (2) years). Contractor shall make evajlable at
reasonable times and upon reasonable notice, and for reasonable periods, work papers, reports,
books, records, and supporting documents pertaining to this Agreement for purposes of
inspecting, monitoring, auditing, or evaluating by Cotaptroller or the State of Texas.

DTPA; UNFAIR BUSINESS PRACTICES

Contractor, to the best knowledge of the individual signing on Contractor’s behalf, represents
and warrants that Contractor has not been the subject of a Deceptive Trade Practioes Act or any
unfair business practice administrative hearing or court suit and that Contractor bas not been
found guilty of such practices in such proceedings. Contractor certifies, to the best knowledge of
the individual signing on Contractor’s behalf, that Contractor has no officers who have served as
officers of other entities who have been the subject of a Deceptive Trade Practices Act or any
unfair business administrative hearing or court suit and that such officers have not been found to
be guilty of such practices in such proceedings. -
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IMMIGRATION

Contractor represents and warrants that Contractor shall comply with the requirements of the
Immigration Reform and Control Act of 1986 regarding employment verification and retention
of verification forms for any individuals hired on or after November 6, 1986, who will perform
any labor or services under the Agrecment.

EQUAL OPPORTUNITY

Contractor represente and warrants that Contractor shall comply with the Civil Rights Act in
giving equal opportunity without regard to race, color, creed, sex or national origin.

ANTITRUST

Contractor represents and warrants that neither Contractor, nor any firm, corporation,
partnership, or institution represented by Contractor, nor anyone acting for such firm,
corporation or institution has violated the antitrust laws of the Texas codified in 15.01, et. Seq.
Business and Commerce Code, or the federal antitrust laws, nor communicated directly or
indirectly Contractor’s offer to any competitor or any other person engaged in such line of
business.

NO CONFLICTS

Contractor represents and warrants that Contractor has no actual or potential conflicts of interest
in Contractor’s provision of services to Subscribers and/or Comptroller pursuapt to this
Agreesment and that Contractor’s provision of services under this Agreement would not
reasonably create an nppearance of impropriety.

FINANCIAL INTERESTS

Contractor represents and warrants that neither Contractor nor any person or entity that wil
participate financially in the Agreement has received compensation from Contractor for
participation in preparation of the Agreement or other specifications for the Agreement.
Contractor represents and warrants that Contractor has not given, offered to give, and does not
intend to give at any time hereafter, any economic opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor or service to any public servant or employee in ¢commection
with this Agreement,

ADA

Contractor represents and warrants that Contractor shall comply with the requirements of the
Americans with Disabilities Act (ADA).]

16
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FELONY CRIMINAL CONVICTIONS

Contractor, to the best knowledge of the officer signing on Contractor’s behalf, represents and
warragts that Contractor has not and Contractor’s employees have not been convicted of a felony
criminal offense, or that, if such a conviction has occurred, Contractor has fully advised
Comptroller as to the facts and circumstances surrounding the conviction.

YEAR 2000

In the event that Contractor is unable to materially performa Contractor's obligations under this
Agreement due to the failure of Contractor’s systems to accurately process date/time data from,
into, and berween the twentieth and twenty first centuries, and soch failure to perform is in no
way due to Subscribers’ and/or Comptroller’s aot or omission, and Contractor is unable to
remedy such nonpefrformance within sixty (60) days of notice from Comptroller of such
nonperformance, then Comptroller may terminate this Agreement. Right of termination does not
limit any other rights to remedy under this Agreement and under law or equity.

In the event that Comptroller and/or Subscriber is unable to materially perform Comptroller’s
and/or Subscriber’s obligations under this Agreement due to the fallure of Comptroller’s and/or
Subscriber’s systems to accurately process date/time data from, into, and between the twentieth
and twenty first centuries, and such failure to perform is in no way due to Contractor’s act or
omission, and Comptroller and/or Subscriber is unable to remedy such nonperformance within
sixty (60) days of notice from Contractor of such nonperformance, then Contractor may
terminate this Agreement. Right of termination does not limit any other rights to remedy under
this Agreement and under law or equity.

PROHIBITED PAYMENTS

If at any time during the term of this Agreement, the State is prohibited from issuing a warrant to
Contractor under Section 403.055, Government Code, the following sentence shall apply to this
Agreement:

All of Contracior’s payments upder this Agreement shall be applied toward the debt or
delinguent taxes that Contractor owes the State until debt or delinquent taxes are paid in full.

Contractor shall comply with Comptroller’s rules adopted under Section 403,055, Government
Code.

FALSE STATEMENTS; BREACH OF REPRESENTATIONS, ETC.

By signature to this Agreement, the parties make all representations, warranties, guarantee,
certifications and affirmations included in this Agreement. If either party signs this Agreement
with a false statement or it is subsequently determined that any of the representatiops, warranties,
guarantees, certifications or affitmations included in this Agreement are not true, the offending
party will be in default under this Agreement and the non-offending party may remedy such
default by terminating or voiding this Agreement, which remedy shall be the non-offending
party’s sole and exclusive remedy with respect thereto.
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FORCE MAJEURE

Except as otherwise pravided, neither Comptroller nor Subscriber nor Contractor shall be liable
to the other for any delay in, or failure of performance, of any requirement included in the
Agreement caused by force majeure. The existence of such causes of delay or failure shall
extend the period of performance in the exercise of reasonable diligence until after the causes of
delay or failure have been removed. Force majeure is defined as those causes gemerally
recognized under Texas law as constituting impossible conditions, Each party must inform the
other in writing with proof of receipt within three business days of the existence of such foroe
majeure or otherwise waive this right as a defense. This section does not apply to Confractor’s
delay in performance or failure to perform due to Year 2000 issues,

CONTRACTOR:
AMERICAN EXPRESS TRAVEL
RELATED SERVICES COMPANY, INC,

By:
Stephen J. Squeri
President, Canada & U.S.

Establishment Services
STATE OF
CO! OF C AC S
- .
By:
4 I
Name: Billy C. Hamilton
Title: Deputy Comptroller
Effective Date: , 2000

Discount Rate: 2.15 %
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Exhibit A
SUBSCRIPTION AGREEMENT FOR AMERICAN EXPRESS ® CARD ACCEPTANCE

This instrument (the “Agreement") is between AMERICAN EXPRESS TRAVEL RELATED
SERVICES COMPANY, INC,, ("Contractor" ), and the undersigned governmental entity (“Subscriber”).

For good and valuable consideration, recelpt of which is hereby acknowledged, Subscriber mnd
Contractor agree as follows:

L. The terms and conditions of the Agreement for American Express Card Acceptance (the
"Master Agreement”) between the State of Texas and Contractor shall be mcorporated herein by this
reference as if fully set forth herein,

2.3 All termos used herein shall have the same meaning ac in the Master Agreement, upless
specified to the contrary.
1. For purposes of this Subscription Agreement, the term "Subscriber” under the Mastsr

Agreement shall mean the undersigned governmental entity,

4. Sobscriber shall accept the Card under the erms of the Master Agresment, at a
minimum, at all Subscriber locations where Subscriber accepts any other charge, debli or credit card
payment méthods in payment for all goods and services sold (except a5 noted in the Master Agreement). [n
addition, Subscriber represents that Subscriber has received all necessary approvals for Subseriber to enter
imto this Agreement.

5. Term of Aggecment. Notwithstending anything to the coptrary contamed berein, this
Subscription Agreement shall cogtinue in effect for so long as the Masisr Agreement is i full force and
effect. 1f the Master Agreement terminates for any reason, this Subscription Agreement shall terminate
immediately without further notice.

6. All terms and conditions of the Master Agreement shall remain unchanged and in full
force and effect.

IN WITNESS WHEREQF, the parties have caused this Agreement to be executed

sffective as of 4200
SUBSCRIBER: CONTRACTOR:

AMERICAN EXPRESS TRAVEL

RELATED SERVICES COMPANY,

{(Name of Governmental Entity) INC,
By: By:
Name: Stephen J. Squeri
President, Canada & US.

Title: Establishment Services
Discount Rate =2.15%
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bit A {cont

Please provide & list of each location that needs an American Express merchant number
including the name (area/department/function) as it should appear on Contractor’s
records along with the address and phone number for each. Additionally, plsase provide
the annual revenue collected for these areas.

Additional
Addreas(es)?:
Attention: Reports _ Correspondence __ Supplies  Other
Payment Information;
Individual Pay (Per Location) Central Pay (All Locations Combined)
ACH (Deposits): ABA DDA Bank
ACH (Debits): ABA DDA Bank
Reconciliation Reporting Method:
SE Workstation (Electronic):  via Internet vla PC Software
Paper: Calendar Month Weekly (Starting on which day of week? )
Pay in gross Daily Summary Fax Dajly Detail Fax
Fax # Attn:
(NOTE: With the Daily Detail Fax option, Subscriber
will not receive monthly back-up paper report)
Supply Information:
Send Supplies To: Each Loeation? ___ HQ Address?
Supplies Requested: Decals Plagues

(Indicate Multi-Card or Amex-Only)
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AMENDMENT NO. 2
AGREEMENT FOR AMERICAN EXPRESS CARD ACCEPTANCE
BETWEEN
THE TEXAS COMPTROLLER OF PUBLIC ACCOUNTS
AND
AMERICAN EXPRESS TRAVEL RELATED SERVICES COMPANY, INC,

This Amendment No. 2 to the Agreement for American Express Card Acceptance (“Agreement”) between
the Texas Compiroller of Public Acoounts (“Comptroller™) and American Express Travel Related Services
Company, Inc. (“Contractor”™) is entered into by and between the Comptroller and the Confractor.

RECITALS
WHEREAS, on July 21, 2000, the Comptroller and the Contractor entered into the Agreement,; and

WHEREAS, the Comptroller and the Contractor executed an Amendment No. | that extended the term of
the Agreement through December 31, 2004; and

WHEREAS, the Comptroller and the Contractor now desire to exeoute this Amendment No. 2, which will
extend the term of the Agreement; modify the “Disputed Charges” section of the Agreement and add additional
terms as required by law:

NOW, THEREFORE, in considerztion of mutual covenants and agreements, herein contained, the
Comptroller and the Contractor hereby agree to the following amendments:

1. Pursuant to the Section entitled Term & Termination of the Agreement, the term of the Agresment is extended
for one (1) year, through on December 31. 2005 (“Extended Term”) unless sooner terminated according to the
terms of the Agreement. Comptroller and Contractor each agree that at the end of the Extended Term, the
Agreement will continue in full force and effect on a calendar year basis unless and until one party provides sixty
(60) days written notice of ternaination to the other party.

2. Comptroller and Contractor each agree to strike the “DISPUTED CHARGES” section on Page 9 of the
Agreement and replace it with the following new section titled “DISPUTED CHARGES":

“DISPUTED CHARGES

If Contractor contacts Subscribers regarding a claim complaint, or question about any Charge (Disputed
Charge), or if Contractor sends a Disputed Charge 1 Subscribers for a reply pramptly afier exercising
Contractor’s right to Full Recourse from: Subscribers, Subscribers shall respond to Contractor in writing within
twenty (20) days afier Subscribexs receive such Disputed Charge. Contractor will have the right to Full
Recourse from Subscribers in full for the amount of each such Disputed Charge aor Contractor’s previous
decision to exercise Full Recourse shall remain in effect, if, by the end of that time period, Subscribers have not
provided Contractor with & written substantive response to our inquiry that addresses all the aspects of the
Cardmember’s claim and includes all documentation Subscribers have or should have relating to the Disputed
Charge which enables Cantractor to resolve the Disputed Charge. If a Cardmember, despite Subscribers reply
proving that Subscribers have provided the goods and/or services that are the subject of a Disputed Charge,
continues to withhold payment for such Disputed Charge and the Cardmember has the right under applicable
law to withhold such payment, Contractor will have the right to Full Recourse for such Disputed Charge, or
Contractors previous decision to exercise Full Recourse shall remain in effect.”

3. The following section shall be added on Page 12 of the Agreement after the LIABILITY FOR TAXES
section:

“DEBTS OR DELINQUENCIES TO STATE Contractor acknowledges and agrees that, to
the extent Contractor owes any debt or delinquent taxes to the State of Texas, any payments or
other amounts Contrastor is otherwise owed under or related to this Agreemenr may be applied
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by the Comptroller of Public Accounts toward any debt or delinquent taxes Contractor owes
the State of Texas until the debt or delinquent taxes are paid in full. These provisions are
effective at any time Contractor owes any such debt or delinquency. Contractor shall comply
with rules adopted by the Comptroller mnder §§403.055, 403.0551, 2252.903, Tex Gov't Code,
and other applicable laws and regulations regarding satisfaction of debts or delinquencies to the
State of Texas."

4, The section entitled SUPPORTING DOCUMENTS; INSPECTION OF RECORDS on Page 15 of the
Agreement shall be deleted in its entirety and the following substituted in its place:

“Supporting Documents; Right to Audit; YIndependent Andits, Contractor shall maintain
and retain supporting fiscal documents adequate to ensure that olaims for Agreement funds are
in accordance with applicable Comptroller and State of Texas requirements. Contractor shall
maintain all such documents and other records relating to this Agreement and the state’s
property far 2 period of five (5) years after the date of submission of the final invoices or until
a resolution of all billing questions, whichever is later. Contractor shall mske available at
reasongble times and upon reasonable notice, and for reasonable periods, all information
related to the State's property, such as work papers, reports, books, data, files, software,
records, and other supporting documents pertaining to this Agreement, for purposes of
inspecting, monitoring, examining, or evaluating by Compiroller, the State of Texas or their
authorized representatives. Contractor shall cooperate with examiners and other authorized
Comptroller and State of Texas representatives and shall provide them with prompt access to
all of such State’s property as requested by Comptroller or the State of Texas. By example and
not ag an exclusion to ofher breaches or faflures, Contractor’'s failure to comply with this
Seotion shall constitute a material breach of this Agreement and shall autharize Comptroller to
immediately assess liquidated damages in the amount of $1000 per day for such failure up to a
maximum of $5,000 for each such breach or failure., For purposes of this Section, the “State’s
property” includes, but is mot limited to, *“Work™ as defined in this Agreement. In its
reasonable discretion and in good faith, Compivoller may require, at Contractor’s sole cost and
expense, independent audits by a qualified oertified public accounting firm of Contractor’s
books and records or the State’s property. The independent auditor shall provide Comptroller
with a copy of such audit at the same time it is provided to Contractor, Comptroller retains the
right to issue a request for proposals for the services of an independent certified public
accounting firm under this Agreement.

In addition to the and without limitation on the other audit provisions of this Agreement
pursuant to Section 2262.003, Tex Gov't Code, the state auditor may conduct an audit or
investigation of the Contractor or any other entity or person receiving funds from the state
directly under this Agreement or indirectly through a subcontract under this Agreement. The
acceplance of funds by the Contractor or any other entity or person direoctly under this
Agreement or indirectly through a subcontract under this Agreement acts as acceptance of the
authority of the state auditor, under the direction of the legislative audit committee, to conduct
an audit or investigation in connection with those funds. This Agreement may be amended
unilaterally by the Comptroller to comply with any rules and procedures of the state auditor in
the implementation and enforcement of Section 2262.003. Under procedures provided by the
state auditor on September S, 2003, in addition to the above, (1) Contractor understands that
the acceptance of funds under this Agreement acts as acceptance of the authority of the state
auditor to conduct an audit or investigation in connection with those funds; (2) Contractor
further agress to cooperate fully with the state auditor in the conduct of the audit or
investigation, including providing all records requested; and (3) Contractor shall ensure that
this paragraph concerning the authority to audit funds received indirectly by subcontractors
through Contractor and the requirement to cooperate is included in any subcontract it awards.”
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4. Appendices 1 through 3 are hereby incorporated into the Apreement and are listed on Exhibit A hereto.
Contractor will provide updated and current certificates of insurance to the Comptroller within ten (10) days of the
date of Contractor's exeoution of this Amendment No. 2.

5. This Amendment No. 2 shall be effective as of the date it is signed by and for the Comptroller, after having first
been signed by the Contractor,

6. Exocept as expressly amended herein, all other terms of the Agreement, as amended, remain unchanged, are in
full force and effect, and are ratified and affirmed by the parties. By their execution and delivery of this
Amendment No. 2 neither party waives or releases any default hereunder.

A
EXECUTED onthis__ / 2 t day of_hg_m&{ 2004, by a persen having the authority to bind the Contractor
coniractually,

American Express Travel Related Services Company, Inc.

EXECLT. this . day OMOM, by a person having the authority to bind the Comptroller
contractuslly.
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APPENDIX 1

AMERICAN EXPRESS TRAVEL RELATED SERVICES COMPANY, INC.
NON-DISCLOSURE AGREEMENT

In considaration of the Texas Comptroller of Public Accounts (Comprroller) exercising its option to extend its
agreement with Conmractor and because of the sensitivity of cemain information which may be provided to
Contractor, both parties agree thar all information regarding Comptroller or gathered, produced, collected or derived
from or related to thess services or provided to Contractor as a result of Contractor’s services to Compiroller
(Confidential Information) must remain confidential subject fo release only wpon prior written approval of
Comptroller, and more specifically agree as follows:

1. The Confidential Information may be used by Contracior only to 4ssist Contractar in connection with its contract
with Cormptroller.

2, Contractor shall not, at any time, use the Confidential Information in any fashion, form, or manuer except in its
vapaoiry as Contractor 1o Comptroller.

3. Conmactor agrees ta mainrain the confidentiality of any and &ll Confidential Information related to this contract
in the same manner that it protects the confidentiality of its own propristary products of like kind.

4. The Confidential Information may not he copied, reproduced, disclosed or distributed without Comptroller's
prior written approval,

5. All Confidential Information made avallable to Contractor, including copies thereof, must be returned to
Comptroller upon the first to ocour of: (a) completion of the contract, or (b) request by Comptroller,

6. The foregoing docs mot prohibit Conirictor’s use of the information (including, but not limited to, ideas,
concepts, know-how, techniques and methodologies) (8) previously known 1o ir, (b) independently developed by
it, (c) acquired by it fror 3 third party, or (d) which is or becomes part of the public domam through no breach
by Contractor of this agresment.

7. This agreement shall become effective as of the date Confidential Information is first made available to
Contractor and shall survive the term of the conmacr and be a continhing requirement.

8. By their execution of this agreement, the parties agree thar the measure of damages in the event of a defaulr by
Contractor may be diffioult or impossibic to determine and may vary with the nanre of the default involved.
The parties further agree that the amounts of liquidated damages set out below represent their best estimare, at
the effective date of this agreement, of sctal damages which may be suffered by the Comptroller as a direct
result of a breach of coniract and are not intended by either party 1o be 2 penalty. Comprroller in its reasonable
discretion may reduce the amount of liquidated damages set out below depending an the nature or severity of the
default. In lieu of the liquidated damages and in its reasonable discretion, Comptroller may pursue monetary
damages as available to Comptroller under the contract or any applicable law. The breach of this agreement by
Contractor shall entitle Comptroller to irmmmediately terminate the corresponding contract upon written notice ta
Contractor for such breach. Regardles: of whether Compiroller elects to terminate such contract upon the
breach hereof, Comptroller may require Confractar to pay to Comptroller the sum of $5,000 as liquidated
damages for each substantial breach invalving release of Confidential Information. Comptrollor does not waive
any right g seek additional relief, either equitable or otherwise, conceming any breach of this agreement.

of Publi American Express Travel Relawed Company, Inc,
By; w
gﬁlyc.ﬁamikan ; :
epury Title: o
Date: 7'6/ w Date: Zob
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APPFENDIX 2

AMERICAN EXPRESS TRAVEL RELATED SERVICES COMPANY, INC.
TEXAS FAMILY CODE CERTIFICATION

If a2 Comiractor is on the Texas Building and Procurcment Commission’s Centralized Master Bidders List, the
Contractor must certify as set forth below by signing and dating this form in the blanks provided. All other
contractors must supply all the Information required on this form,

Under Section 231,006, Family Code, Contractor certifies that the individual or business entity nemed n this Contract,
bid, proposal, or offer it not ineligible to receive the specified grant, loan, or payment and acknowledges that this
Contract may be terminated and payment may be withheld if this certification is inaccurate.

To comply with Section 231.006, this form must be signed by the person who is authorized to sign and submit a proposal
on behalf of a business entity that is subject to Section 231,006, and thereby binds Contractor, This form must be

returned with the executed amendment.

C e Do dar 14, 2004
Signaturg ofAlthorizéd P Date Signed 7
Tody SchadEld Viee Lregi et
Printed Name of Authorized Personnel Title of Authorized Personnel

If the Contractor submitting this amendraent is not on the Texas Building and Procurement Comumission’s
Centralized Master Bidders List, the following information must be completed before the Contractor’s
amendment will be considered.

Please Circle Business type: Sole proprietorship partnership corparation other (explain)

Name Social Security Number

Name Social Security Number
Name Soocial Security Number
Name Social Security Number
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